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Metzler sets standards:

Sustainability in Asset Management

METZLER

Asset Management

Oliver Schmidt, CESGA

Managing Director and Chief Invest-
ment Officer, Metzler Asset Manage-
ment GmbH

"As an asset manager, we can look back
on a long tradition that gives rise to a
significant responsibility towards our
Stakeholders. We will continue to fulfill
this obligation in the future by develop-
ing tailor-made and sustainable financial
products for our clients. For many years,
our corporate philosophy has called for
close collaboration between portfolio
management and the Sustainable Invest-
ment Office in order to deliver on this
promise. In doing so, we attach particu-
lar importance to not just following
short-term trends, but to provide our cli-
ents with long-term and sustainable sup-

port.

The heart of the Metzler Group is Metzler
bank, the oldest German private bank
with an unbroken tradition of family
ownership for 350 years. Metzler bank
focuses on individual capital market ser-
vices for institutional clients and discern-
ing private individuals.

In Asset Management, one of the Metz-
ler Group's four business segments,
Metzler Asset Management GmbH of-
fers investment services for institutional
clients as a subsidiary. These include in-
dividually thought-out portfolio manage-
ment concepts — which consistently in-
corporate sustainability components — as
well as efficient and secure administra-
tive solutions. The aim is always to offer
clients the right mix of standardized pro-
cesses and individual service — and thus
to create sustainable value.

Metzler bank's long history of success is
based on a commitment to sustainabil-
ity. We have always been dedicated to a
mission statement that focuses on hon-
esty in business and in dealing with our
clients. In the course of our company
history, our three corporate values of in-
dependence, entrepreneurial spirit and
humanity. Our business strategy, which
is geared towards continuity, is based on
these values, as is our responsible action
beyond the banking business through
social and community involvement.
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25 years of ESG experience:

Track record of the Sustainable Investment Office

For Metzler Asset Management, sus-
tainability also means a clear commit-
ment to developing concepts that are
viable in the long term. This includes
not only products and services, but also
the continuous support of our clients in
all financial market matters. The com-
mitment to a sustainable business ori-
entation is firmly anchored in our estab-
lished self-image.

With the launch of the first sustainable
special fund in 1999, we can look back
on 25 years of experience in the field of
sustainable investment solutions. The
signing of the Principles for Responsible
Investment (PRI) in 2012 and the intro-
duction of basic sustainability in 2015
were further important milestones. We
pursue a holistic approach to climate
protection and, as an asset manager,
want to contribute to reducing the neg-
ative effects of man-made climate
change. Transparency in our actions is
particularly important to us. To live up
to this claim, we published a climate
policy on climate-friendly dealings with
coal, oil and gas companies in 2023.

Daniel Sailer
Head of Sustainable Investment Office,
Metzler Asset Management GmbH

"We can look back on a long and suc-
cessful ESG history with over 25 years of
experience. Important milestones include
the founding of the Sustainable Invest-
ment Office and our membership of the
Net Zero Asset Manager Initiative. In ad-
dition to developing sustainable invest-
ment strategies for our clients, our aim is
also to promote active dialog with com-
panies. In the context of transparency,
we are continuously improving our com-
prehensive ESG reporting for investment
strategies. We will continue to consist-
ently pursue this path in the future and
make an active contribution to a more
sustainable financial system."
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Significance of ESG at Metzler Asset Management

1.1.

1.2.

ESG philosophy
ESG is short for “Environmental, Social and Governance”.

For us, sustainability includes a clear commitment to developing concepts that are feasible in
the long term. This relates first and foremost to products and services, but also to providing
long-term support to our clients in all matters relating to financial markets. The commitment to
a sustainable business focus is thus a core component of how Metzler Asset Management
GmbH sees itself.

In the investment process for our equity, corporate bond and multi-asset funds, we not only
consider financial criteria but also how companies integrate ecological, social and governance
aspects. In particular, the aim is to further enhance the risk-return profile of our portfolios.

If portfolio management for funds or individual fund segments of Metzler Asset Management
GmbH is outsourced to companies outside the Group, it is the responsibility of the respective
fund manager to implement a strategy for the inclusion of sustainability criteria as part of its
pre-investment process.

The content presented in this document does not apply to the asset classes of the Metzler Pre-
mium Funds and the assets managed as part of an advisory service. These funds follow a dif-
ferent strategy in dealing with sustainability risks.

Initiatives, associations and cooperation partners

Metzler Asset Management GmbH is a signatory and/or supporter of various initiatives and as-
sociations. We also work with different cooperation partners in the area of ESG data and anal-
ysis.

B [|nitiatives and associations

As a member of the Bundesverband Investment und Asset Management e.V. (BVI),
Metzler Asset Management GmbH consults regularly on ESG issues with other members
of the BVI's ESG Working Group and is a member of the Sustainability Committee.

In 2012, Metzler Asset Management GmbH became one of the first German asset man-
agers to sign the Principles for Responsible Investment (PRI), a voluntary commit-
ment by signatories established in 2005 on the initiative of the United Nations.

In November of 2021, Metzler Asset Management GmbH joined the Net Zero Asset
Managers Initiative. Signatories of the initiative commit to support the goal of net zero
greenhouse gas emissions by 2050 or sooner by developing appropriate investment pro-
ducts and promoting investments in climate protection technologies and solutions. The
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initiative is managed by the United Nations-backed Principles for Responsible Investment
(UN PRI) and five other founding partner investor networks.

Since 2002, Metzler has been a member of the Forum fiir Nachhaltige Geldanlagen
(FNG), an association promoting sustainable investment. Its aims include raising aware-
ness for sustainable solutions in investing in order to have a positive impact on the direc-
tion of investments. Through FNG, Metzler is also a member of EurosiF and a signatory
of the Carbon Disclosure Project (CDP) and the Water and Forestry Disclosure Pro-
ject.

In addition, Metzler Asset Management GmbH is a founding member and sponsor of the
sustainability initiative "Green and Sustainable Finance Cluster Germany". This
new cluster was formed in April of 2018 when the initiative "Accelerating Sustainable Fi-
nance" was combined with the Green Finance Cluster of the Hessian Ministry of Econom-
ics.

The new cluster aims to further advance sustainable development and the associated
transformation process in the financial sector. It utilizes its bundled financial market ex-
pertise to make financial market structures fit for the future — at both national and Euro-
pean levels. Through the cluster, Metzler Asset Management can exert political influence
on the issue of sustainability in an appropriate manner.

Furthermore, Metzler Asset Management GmbH is a supporter of the Task Force on Cli-
mate-Related Financial Disclosures (TCFD) which was established by the Financial
Stability Board (FSB) and is committed to disclosing climate change-related information
and data from companies. Companies are required to analyze and evaluate the opportuni-
ties and risks arising from climate change and this additional information is intended to
help investors make informed decisions. As a supporter of the TCFD, Metzler Asset Man-
agement GmbH is committed to greater transparency in climate reporting.

B Cooperation partners

Metzler Asset Management GmbH procures ESG data primarily from MSCI ESG Re-
search. For ESG integration purposes, data from the CDP and the Science-Based Tar-
gets initiative (SBTi) is also used. For client-specific exclusion criteria and/or “best-in-
class” approaches to managing special AlFs, Metzler Asset Management GmbH works
with ISS ESG. On matters of proxy voting and engagement, Metzler Asset Management
GmbH cooperates with Columbia Threadneedle Investments (please see chapter 3).

1.3. Organs and control mechanisms

The topic of sustainability is anchored in the regularly updated business strategy of Metzler As-
set Management GmbH. The ESG strategy is implemented decentrally in the individual divi-
sions.
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All strategic and coordination topics related to sustainability are managed by the Sustainable
Investment Office (S10), which reports to the CIO of Metzler Asset Management GmbH. The
SIO also deals with ESG advisory and ESG integration in portfolio management.

An ESG Board at Metzler Asset Management meets regularly to discuss sustainability issues.
Participants include ESG specialists from the Sustainable Investment Office, the CIO, portfolio
managers for equities and fixed income as well as representatives from client relationship
management, reporting and the Compliance team.

Besides the controlling tasks performed by our portfolio management team, our Fund Risk
Controlling team carries out additional (ex-post) risk controls. ESG topics are monitored in
regular review meetings.

Metzler's group-wide Compliance team bears the ultimate responsibility for supervising and
examining all compliance-related issues in the Metzler Group. This team is organizationally in-
dependent from the other departments and is not involved in any business, trading or other
operational activities of the company. Due to this functional segregation, Metzler is able to
avoid all conflicts of interests. The Management Board of Metzler Asset Management GmbH,
ESG experts and the Compliance team hold regular meetings to ensure continuous exchange
on ESG topics. The Compliance team also participates in the ESG Board meetings of Metzler
Asset Management GmbH.
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2. ESG in portfolio management

The goal of ESG integration at Metzler Asset Management is to improve the risk-return profile’
of our funds by including all relevant sustainability aspects in traditional investment analysis.
Sustainability aspects are taken into account throughout the entire investment process. Our
team of ESG experts and portfolio managers attend regular events and conferences on how to
invest more sustainably.

2.1. Exclusion criteria and ESG integration for equity, corporate bond and multi-asset
portfolios

2.1.1. Exclusion criteria for all equity, corporate bond and multi-asset portfolios

For all of Metzler Asset Management GmbH's equity, corporate bond and multi-asset
funds, exclusion criteria are applied based on 120 international norms and conven-
tions. The data stems mostly from MSCI ESG Research. In case of an infringement of
one of these standards, we exclude the company from our investment universe. In
MSCI ESG Research's controversy scheme, this corresponds to a "red flag".

Companies that produce and/or distribute banned weapons are also excluded from
our investment universe. The United Nations classifies various weapon systems as
an extreme violation against humankind and has thus adopted several conventions
to ban these weapons. Banned weapons include anti-personnel landmines, nuclear
weapons, biological and chemical weapons, and cluster munitions. Manufacturers of
uranium munitions are also excluded, although they are not yet explicitly banned by
conventions.

We do not invest in derivative financial instruments on agricultural commodities.

2.1.2. Selecting individual stocks and issuers for equity, corporate bond and multi-
asset portfolios

The valuation takes into account how the different general and industry-specific key
ESG indicators impact business performance. Financial analysis, supported by eco-
nomic valuation models, is rounded off by extensive ESG analysis which provides
more comprehensive information for the investment decisions made by the portfolio
managers. ESG analysis is comprised of four steps:

B |dentify controversial business practices, e.g. serious cases of corruption or
bribery

B Analyze key ESG indicators, e.g. ESG ratings or the ability to attract, develop
and retain skilled employees
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B Evaluate climate risks, e.g. in terms of 1.5-°C compliance

B [dentify and measure sales in structural, topical areas, e.g. renewable energies,
energy efficiency and waste prevention.

Despite currently rapid growth in the ESG sector, specialized rating agencies do not
fully cover the small and mid cap universe or all IPOs and spin-offs. For cases where
we have no ESG rating for a specific company, Metzler Asset Management has de-
veloped an internal ESG research assessment procedure that is conducted by the
Sustainable Investment Office. The results of this analysis determine whether a spe-
cific security makes a suitable investment or not. In this process, we assess a com-
pany's ESG profile, including ESG risks and opportunities, based on publicly available
information. For these analyses, information from various sources can be considered,
including official prospectuses, sell-side research, financial news, CSR reports, com-
pany website information and financial data from providers like FactSet or Bloom-
berg — in addition to direct exchange with the companies themselves.

ESG analysis of issuers by external research agencies or by our Sustainable Invest-
ment Office is monitored by our internal Fund Risk Controlling department. Our
MIG21 monitoring system (GX Compliance) is linked to the front office and reviews
ex-ante instructions to traders in order to ensure compliance with contractual or cli-
ent-specific restrictions.

2.2. Selecting issuers of government bonds

As part of a holistic ESG approach, sustainability factors are used to reduce risks and identify
opportunities. Investments are made only in countries that are deemed sustainable according
to a sustainability filter. This filter covers the following criteria:

a. Management of ESG risk factors based on ESG ratings for individual countries. Data is
provided primarily by MSCI ESG Research

b. Access to political rights and civil liberties

c. Extent of corruption

d. Peace status

e. Frequency of money laundering cases.

2.3. Integration of climate risks and fossil fuel guidelines

On November 1, 2021, Metzler Asset Management GmbH joined the "Net Zero Asset Manag-
ers Initiative". As a signatory to the initiative, Metzler Asset Management GmbH is committed
to contributing to the goal of net zero greenhouse gas emissions by 2050 or earlier by devel-
oping appropriate investment products and promoting investments in climate protection tech-
nologies and solutions. This is also in line with global efforts to limit global warming to 1.5
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2.4.

degrees Celsius and is a clear sign that the asset management industry attaches high priority
to climate protection.

As part of ESG integration, ESG analysis takes climate risks and opportunities into account
(see chapter 2.1.2). For the actively discretionary mutual funds of Metzler Asset Management
GmbH's "sustainability" family, companies that generate more than 5% of their turnover from
thermal coal mining or more than 5% of their turnover from electricity generation based on
thermal coal are excluded. In addition, companies that generate more than 5% of their sales
through the extraction of oil or gas using fracking technology are excluded.

In May of 2023, Metzler Asset Management introduced a comprehensive policy on climate-
friendly management of coal, oil and gas companies.

Climate risks play a significant role in the engagement and voting process. The results of the
engagement and voting are published annually on Metzler Asset Management GmbH's web-
site.

Methodology for measuring sustainable investments within the meaning of Article
2(17) of the Disclosure Regulation

Investments that contribute to the achievement of one or more of the following objectives are
considered environmentally and/or socially sustainable economic activities within the meaning
of Article 2(17) of the Disclosure Regulation:

B Financing of economic activities that are consistent with one or more of the 17 United
Nations Sustainable Development Goals. Companies that generate at least 20% of their
revenue from products or services targeted at fulfilling one or more of these goals are
consistent with an explicit corporate focus on meeting environmental or societal needs.

B Mitigation of climate change and transition to a low-carbon economy. Such companies
have committed to CO2 reduction targets and have an implied temperature increase of
below 2 degrees Celsius.

B Positive contribution to equality and human capital by promoting more diversity in the
workplace. Companies must meet all of the following requirements to qualify as making a
positive contribution:

— They must have diversity programs in place
— They must have a labor rights and diversity score of > 3 on a 10-point scale

— Atleast 50% of Executive Board members must be female.
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2.5.

2.6.

In the investment process, the investment manager takes these indicators into account based
on a positive list of companies that have developed a strategy in line with the aforementioned
key indicators and have a track record of pursuing environmental and/or five social objectives.
This positive list is based on information from MSCI ESG Research for each key indicator. For
the 17 United Nations Goals, sales in products and services that are in line with the Sustaina-
ble Development Goals are considered. Sustainable impact data from MSCI ESG Research is
used for this purpose. The contribution of sustainable investments is determined based on a
share ratio, specifically the ratio of market value in sustainable companies to the market value
of all investments in the fund.

Minimum protection, investments to be made using the financial product, avoiding
significant impairment to any of the environmental or social investment objectives

By selecting sustainable investments, none of the environmental and social objectives referred
to in Article 2(17) of the Disclosure Regulation or the environmental objectives referred to in
Article 9 of Regulation (EU) 2020/852 shall be significantly compromised. Significant impair-
ment exists if the adverse sustainability indicators are seriously impacted or if the minimum
protection as laid down in Article 18 of Regulation (EU) 2020/852 has been breached. Further-
more, the fund shall invest in securities of issuers or companies that observe the governance
aspects referred to in Article 2(17) of Regulation (EU) 2019/2088 in the course of their business
activities. This is ensured and documented by the exclusions defined by the internationally rec-
ognized standards.

Companies with an MSCI ESG rating of CCC are also excluded.

Consideration of adverse effects on sustainability factors

When selecting sustainable investments, the indicators for adverse impact on sustainability
factors are used to determine significant impact. For this purpose, criteria for a significant im-
pact are defined for environmental and social indicators. Investments that do not meet the in-
vestment manager's defined targets for the individual indicators cannot be classified as sus-
tainable. If relevant data is not available, classification as a sustainable investment is also im-
possible.

Sustainable investments are in line with the OECD Guidelines for Multinational Enterprises and
the United Nations Guiding Principles on Business and Human Rights. Investments are moni-
tored on the basis of these guidelines, and the principles are rooted in international standards
for human rights, labor rights, the environment and corruption. If a company is found to be
abusing or violating these standards, it is excluded from the fund. Such investments already
held by the fund are divested.
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2.7.

2.8.

ESG portfolio construction tool QbrickS®

With QbrickS®, we offer our clients a complete concept that includes client-specific advisory
services, customized implementation and comprehensive analysis. Using QbrickS®, we can
integrate client preferences and specifications at portfolio level while considering sustainabil-
ity, allocation and investment style criteria (risk premiums). For ESG integration, QbrickS® fo-
cuses on active risk management.

ESG portfolio controlling and risk management

As part of our portfolio controlling, we use our MIG21 monitoring system (GX Compliance),
which is linked to our front office, to check orders ex-ante in order to ensure compliance with
legal, contractual, client-specific and internal restrictions. Companies where exclusion criteria
apply (e.g. because they do not comply with the generally recognized standards of the United
Nations, the UN Global Compact and the International Labor Organization ILO) are blocked in
our MIG21 system (GX Compliance) and are thus not eligible for investment.

The following ESG meetings are part of our ongoing risk management:

] Regular meetings of Metzler Asset Management GmbH’'s ESG Board

u Quarterly performance review meetings with portfolio management, CIO and the Fund
Risk Controlling team. In addition to monthly portfolio analysis (i.e. comparison of return
and risk ratios for all funds and their benchmarks), ESG indicators are also evaluated.

The Fund Risk Controlling team prepares a monthly ESG risk report that includes relevant ESG
risk indicators on controversial business practices and violations of global norms, the quality of
ESG risk management, as well as physical and transitory climate risks of the assets.

The implied "portfolio temperature™ of the funds and the so-called "climate value at risk"* help
us examine the resilience of assets after an adverse event or scenario — caused by physical,
transitory climate risks.

The fund risk report helps us to identify, assess, manage, monitor and report sustainability
risks. A risk assessment of the funds is carried out as of the reporting date based on defined
threshold values.
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2.9. Quality assurance and certification of employees as CESGA® experts

To ensure quality, Metzler Asset Management GmbH has entered into a cooperation with the
German Association for Financial Analysis and Asset Management (DVFA). All portfolio man-
agers, sales staff and risk management staff are required to take a training program and pass
the exam to become a Certified Environmental, Social and Governance Analyst (CESGA®). As
of May 2023, more than 50 employees have passed the exam.
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3. Proxy voting and engagement

Metzler Asset Management GmbH works with Columbia Threadneedle Investments, which we
have specifically mandated for this task, to ensure that business-relevant ESG challenges are
discussed with the companies represented in our portfolios in a process known as “engage-
ment.” Columbia Threadneedle Investments was also appointed to exercise voting rights
and prepare reports on its voting as well as on the engagement milestones reached, sections
of which we include in our ESG reporting for our clients.

The current principles of ownership responsibility and details of the engagement procedure
are available at all times on our website:

www.metzler.com/en/metzler/asset-management/esg
> Dialogue and voting rights
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Reporting

4.1.

4.2.

Transparency and publications

Transparency of ESG topics is important for Metzler Asset Management GmbH. The following
documents are publicly accessible:

The fund price is published daily. The composition of our mutual funds is published
monthly (master data, investment strategy, risk profile, performance, fund structure, in-
dustry composition, top 10 equities, top 10 industries, key figures, costs and fees)

www.metzler.com/en/metzler/asset-management/fund-prices-und-documents

The Metzler Asset Management GmbH PRI report is accessible at

www.metzler.com/en/metzler/asset-management/esg
> Downloads

The guidelines for exercising voting rights at annual general meetings by Metzler Asset
Management GmbH, the principles and guidelines on owner responsibility, the Global
Corporate Governance Guidelines, and the voting results of Columbia Threadneedle In-
vestments from the shareholder meetings of the companies represented in our funds
are accessible at

www.metzler.com/en/metzler/asset-management/esg
> Dialogue and voting rights

Information provided by Columbia Threadneedle Investments about engagement can be
found at:

www.metzler.com/en/metzler/asset-management/esg
> Dialogue and voting rights

ESG reporting

Metzler Asset Management GmbH provides extensive ESG reporting for all funds and man-
dates. This includes a detailed review of the portfolios according to social, environmental and
governance factors. Reporting also covers the milestones achieved in engagement activities.

For Metzler’s sustainability mutual funds, ESG reports are accessible on our website at

www.metzler.com/en/metzler/asset-management/fund-prices-und-documents
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5. Social responsibility

Since the 1674 establishment of the Metzler Bank in Frankfurt/Main, several members of the
Metzler family in all generations have been committed — both personally and financially — to
promoting social, scientific and cultural causes in their home city. These Metzler family mem-
bers have been among the founders of several public institutions or their sponsoring associa-
tions, e.g. the Stadel Museum, the Senckenberg Nature Research Society, Goethe University
or the Burgerhospital, and are still committed to their further development.

In 1998, these initiatives by the Metzler family and Metzler Bank, some of which date back
centuries, culminated in the establishment of the Metzler Foundation, which operates inde-
pendently from the Group. The Metzler Foundation concentrates on the development of chil-
dren and adolescents, primarily in the field of German language learning, and also helps re-
solve social problems. The Foundation’s patronage of the arts and culture, health care, science
and research, nature and the environment, and community development round off the “port-
folio” of support. Its work extends to all of Germany and beyond, especially locations where
Metzler has offices.

In addition to Metzler's own charitable activities, Metzler also persuades others to donate
(“Anstiften zum Stiften”). This project is a cornerstone in Metzler's commitment to involve as
many other people, companies or institutions as possible in order to secure project funding.
Innovative fundraising concepts have been used since the beginning of the 21st century, e.g.
the matching fund model "1 + 1 = 3". Furthermore, employee commitment is actively pro-
moted as employees take on sponsorships for charity projects and get personally involved.
Metzler employees can also submit their own applications for funding to the Metzler Founda-
tion. Thus, social commitment is becoming more and more widespread and the Metzler net-
work is constantly growing.

The work of the Metzler Foundation is non-profit and takes place in cooperation with other
charitable or non-profit groups, scientific specialists and initiatives, and the public authorities
in order to achieve the best results.

The Metzler family, the Foundation and Metzler Bank with its employees are all convinced of
the importance of their chosen commitments and will surely remain committed “corporate cit-
izens” full of ideas and zest.

Metzler Asset Management GmbH, Untermainanlage 1, 60329 Frankfurt/Main, Germany
Phone +49 69 2104-1111, asset_management@metzler.com

Information for professional clients - not to be passed on to private/individual clients 18/107


mailto:asset_management@metzler.com

METZLER

Asset Management

Modification history:

March 2022: Service provider BMO Global Asset Management was renamed Columbia
Threadneedle Investments after the acquisition.

April 2023: Supplement to 1.1. “The content presented in this document does not apply to the
asset classes of the Metzler Premium Funds and the assets managed as part of an advisory
service. These funds follow a different strategy in dealing with sustainability risks.”

June 2023: Addition of chapters 2.4, 2.5 and 2.6, as well as stylistic adjustments to wording.
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Guideline on climate-friendly approach to
coal, oil and gas companies

Frankfurt/Main, May 10, 2023
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Importance of ESG at Metzler Asset Management

1.1.

1.2

Introduction

Protecting the climate is a major global challenge. Swift and decisive action must be taken to
significantly limit the rise in average global temperature.

Only if this succeeds can the biological adaptability of the planet and the livelihood of billions
of people be preserved. From an economic perspective, too, the higher the temperature rise,
the higher the costs of climate damage and the necessary adaptation costs to climate change,
which far exceed the avoidance costs. At the World Climate Change Conference in Egypt in
November 2022, the global community reaffirmed the goal of the 2015 Paris Climate Agree-
ment to limit global warming to 1.5 degrees Celsius compared to the pre-industrial age and to
achieve global greenhouse gas neutrality by the second half of the century at the latest.

Governments and companies have a shared responsibility in the transition to a greenhouse
gas-neutral economy. Metzler Asset Management is convinced that, as an asset manager, we
can make a decisive contribution on the path to a low-carbon economy. As a leading provider
of responsible investments, we support the global goal of carbon neutrality as a member of
the Net Zero Asset Managers Initiative.

With this guideline on the climate-friendly approach of coal, oil and gas companies, we at
Metzler Asset Management want to make our contribution to mitigating the negative effects
of man-made climate change. It is necessary for us to be in close contact with companies in
order to find the best possible way to transform our economy towards climate neutrality.

ESG integration at Metzler Asset Management

The aim of ESG integration at Metzler Asset Management is to improve the risk/return profile
of the funds by incorporating material sustainability aspects into traditional investment analy-
sis. Sustainability components are taken into account throughout the entire investment pro-
cess. Our team of ESG experts and our portfolio managers regularly take part in events and
conferences on sustainable investing.

The content presented in this document does not apply to the asset classes of the Metzler Pre-
mium Funds and the assets managed as part of an advisory service. These funds have a differ-
ent strategy for dealing with sustainability risks.

Information for professional clients - not to be passed on to private/individual clients 22/107



METZLER

Asset Management

1.2.1. ESG integration for equities and corporate bonds
1.2.1.1. Exclusion criteria for equity and corporate bond portfolios

Exclusion criteria based on 120 standards and conventions are used for Metzler Asset Man-
agement's equity and corporate bond funds. The data comes primarily from MSCI ESG Re-

search. In the case of ,very severe controversies", i.e. the most serious violations of one of

these standards, we exclude companies from the investment universe.

1.2.1.2. Individual stock and issuer selection for equity and corporate bond portfolios

The assessment takes into account how different general and sector-specific key ESG indica-
tors affect business performance. The financial analysis using economic valuation models is
rounded off by an extended ESG analysis and helps the portfolio manager to make investment
decisions on the basis of more comprehensive information. Specifically, the ESG analysis com-
prises four steps:

B |dentify controversial business practices, such as serious cases of corruption and bribery

B Analyze key ESG indicators, for example ESG ratings or the ability to attract, retain and
develop skilled workers

B Assess climate risks, for example in terms of 1.5°C compliance

B |dentify and measure revenues in structural trend topics, for example renewable energy,
energy efficiency and waste prevention.

1.2.1.3. lIssuer selection government bonds

As part of a holistic ESG approach, sustainability factors are used to reduce risks and identify

opportunities. Investments are only made in countries that have been classified as sustainable
after passing a sustainability filter. This filter also includes the management of ESG risk factors.
These are determined on the basis of ESG ratings for countries. The data comes primarily from
MSCI ESG Research. The ESG rating for countries takes into account, among other things, cli-
mate-relevant indicators such as the use of energy resources and environmental performance.
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1.3. Dealing with coal, oil and gas companies
1.3.1. Actively managed mutual funds
1.3.1.1. Dealing with coal companies

We do not invest in shares or bonds issued by coal developers. We define coal developers as
coal producers that generate revenues of more than 5 percent by mining thermal coal (includ-
ing lignite, hard coal, anthracite and steam coal) and selling it to external parties.

1.3.1.2. Other companies with existing business in the coal sector

We support the planned complete phase-out of the coal sector in Europe and many OECD
countries by 2030 at the latest and in the rest of the world by 2040 at the latest. We achieve
this by excluding companies that exceed defined, gradually tightened absolute and relative
limits in combination with robust engagement. We exclude companies from our mutual funds
that have more than a defined proportion of their business activities in the coal sector. These
include:

B Over 25 percent of revenue from coal-fired power generation as of May 10, 2023, when
this policy comes into effect. Based on companies' reported data for fiscal year 2025, this
threshold will be lowered to 15%.

B Over 100 million MWh of coal-fired power generation.

B When selecting financial institutions, we pay attention to the existence of an environmen-
tal policy for the financing of mining companies and the existence of a CO2 reduction tar-
get.

1.3.1.3. Dealing with oil and gas companies
B We proactively support the transformation of the oil and gas sector.

B We do not invest in companies that are active in unconventional oil and gas production.
These are identified on the basis of a turnover threshold of more than 5 percent of turno-
ver from unconventional oil and gas production.

B We do not invest in shares and bonds that are not credibly committed to the net zero tar-
get. The specific target formulation and existing progress in achieving it are taken into ac-
count as a yardstick.

B \We do not invest in companies with the following climate controversies:

— Companies that derive more than 5 percent of their revenues from oil sands, shale oil
or shale gas.

— Companies with very serious environmental controversies.
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B \When selecting financial institutions, we look for the existence of an environmental policy
for financing oil and gas companies and the existence of a CO2 reduction target.

1.3.2. Metzler "Sustainability” mutual funds

Stricter criteria apply to the active discretionary mutual funds in Metzler Asset Management's
"Sustainability" family. Companies that generate more than 10 percent of their revenues from
electricity generation based on thermal coal are excluded.

1.3.3. Use of target funds

When investing in target funds, we adhere to the limits listed under 1.3.1 wherever possible.
If, for example, no matching reference indices are available for passive funds, we use refer-
ence indices that come as close as possible to the guideline. If no suitable funds are available
in individual asset classes, we will encourage product providers to launch corresponding
funds.

1.3.4. Client-specific mandates/special funds
We take the following approach for client-specific mandates and special funds:

B By default, we apply the limits listed under 1.3.1. Additional client-specific requirements
may deviate from the criteria in the guidelines and override them in part or in full.

B External management: The selection criteria for external partners apply in accordance
with the criteria in our mutual funds.

1.4. Derivatives

Derivatives are used by the fund in accordance with the information in the sales prospectus
and the investor's instructions. A regular review is carried out to determine whether ESG deriv-
atives are available in sufficient liquidity and reference indices.

1.5. Climate initiatives

Metzler Asset Management GmbH is a member or supporter of various associations and initia-
tives that are committed to climate issues.

On November 1, 2021, Metzler Asset Management GmbH joined the Net Zero Asset Man-
agers Initiative. As a signatory to the initiative, Metzler Asset Management GmbH is commit-
ted to contributing to the goal of net zero greenhouse gas emissions by 2050 or earlier by de-
veloping appropriate investment products and promoting investments in climate protection
technologies and solutions. This is also in line with global efforts to limit global warming to 1.5
degrees Celsius and is a clear sign that the asset management industry places a high priority
on climate protection.
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In 2012, Metzler Asset Management GmbH was one of the first German asset managers to
sign the Principles for Responsible Investment (UN PRI), which were established in 2005
on the initiative of the United Nations as a voluntary commitment by signatories.

Metzler Asset Management GmbH has also been a member of the Forum for Sustainable
Investments (FNG) since 2002. The aim is to raise awareness of sustainable investment solu-
tions and thereby trigger a positive steering effect in investments. Through FNG, we are also
an indirect member of EuroSIF and a signatory to the Carbon Disclosure Project and the
Water and Forestry Disclosure Project.

In addition, Metzler Asset Management GmbH is a founding member of the sustainability
initiative "Green and Sustainable Finance Cluster Germany".

The new cluster aims to further promote sustainable development and the associated transfor-
mation process in the financial sector. The cluster uses its combined financial market expertise
to make financial market structures fit for the future - both nationally and throughout Europe -
and is also in regular contact with politicians on the topic of sustainability. Metzler Asset Man-
agement is also a sponsor of the "Green and Sustainable Finance Cluster Germany".

Metzler Asset Management is a supporter of the Task Force on Climate-Related Financial
Disclosures (TCFD): The Task Force on Climate-Related Financial Disclosures established by
the Financial Stability Board (FSB) is committed to the disclosure of climate change-related in-
formation and data by companies. Companies are required to analyze and assess the opportu-
nities and risks arising from climate change. The additional information is intended to support
investors in making informed decisions. As a supporter of the TCFD, Metzler Asset Manage-
ment is committed to greater transparency in climate reporting.

Pathways to Paris: In 2021, Metzler Asset Management GmbH took part in the "Pathways to
Paris" project, contributing to the implementation of the transformation to a low greenhouse
gas emissions economy. The core objective of the project is to strengthen the common under-
standing of a transformation in line with the goals of the Paris Climate Agreement between the
real economy and the financial sector. Pathways to Paris is implemented by WWF Germany
and PricewaterhouseCoopers GmbH Wirtschaftsprifungsgesellschaft and funded by the Fed-
eral Republic of Germany.

1.6. ESG portfolio controlling and risk management

As part of our portfolio controlling, we use our MIG21 (GX Compliance) system, which is
linked to our front office, to check orders for compliance with customer-specific, legal and in-
ternal restrictions. Companies in which we do not invest due to the exclusion criteria, for ex-
ample because they do not comply with the generally recognized standards catalogs of the
United Nations, the UN Global Compact and the International Labor Organization (ILO) are
marked as blocked securities in our MIG21 (GX Compliance) system. It is therefore not possi-
ble to invest in them.
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The following meetings relating to ESG serve to ensure continuous risk management:
B Regularly convening ESG Board of Metzler Asset Management GmbH

B Monthly performance review meeting with Portfolio Management, ClIO and Fund Risk
Controlling. In addition to the monthly portfolio analysis — the comparison of return and
risk figures for all funds and their benchmarks — ESG key figures are also evaluated (com-
panies with "very severe controversies” [red flag] in MSCI ESG Research).

Fund Risk Controlling prepares a monthly ESG risk report. It includes relevant ESG risk indica-
tors on controversial business practices and violations of global standards, on the quality of
the ESG standards, the quality of ESG risk management and the physical and transitory cli-
mate risks of the assets aggregated at fund level.

The key figures "implied temperature rise" and "climate value at risk" make it possible to as-
sess the resilience of assets as a result of adverse events or scenarios — caused by physical,
transitory climate risks."

The fund risk report enables the identification, assessment, management, monitoring and re-
porting of sustainability risks. A risk assessment of the funds is carried out as at the reporting
date using defined thresholds.
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2. Exercise of voting rights and engagement

Metzler Asset Management GmbH, together with the specially mandated Columbia Thread-
needle Investments, ensures that business-relevant ESG challenges are addressed in discus-
sions with the companies represented in our portfolios (so-called engagement).

Climate risks play a key role in the engagement and voting process. The results of the engage-
ment and voting process are published annually on the Metzler Asset Management website.

Columbia Threadneedle Investments has also been commissioned to exercise voting rights.
Columbia Threadneedle Investments prepares reports on this and on the milestones achieved
in the engagement, some of which we include in the ESG reporting for our clients.

The current principles on ownership responsibility and the engagement process are available
on our website at any time:

www.metzler.com/esg
=» about dialog and voting rights
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1. ESG philosophy

ESG is short for "Environmental, Social and Governance".

For us, sustainability includes a clear commitment to developing concepts that are feasible in
the long term. This relates first and foremost to products and services, but also to providing
long-term support to our clients in all matters relating to financial markets. The commitment to
a sustainable business strategy is thus a core component of how Metzler Asset Management
GmbH sees itself.

Not only do we consider financial criteria in the investment process for our equities, corporate
bond and multi-asset funds, we also look at how companies integrate environmental, social
and governance aspects. In particular, the aim is to further enhance the risk-return profile of
our portfolios.

If portfolio management for funds or individual fund segments of Metzler Asset Management
GmbH is outsourced to companies outside the Group, it is the responsibility of the respective
fund manager to implement a strategy for the inclusion of sustainability risks as part of its pre-
investment process.

2. ESG integration — selection of individual stocks

The integration of sustainability components is realized throughout the entire investment pro-
cess. Systematic and sector-specific ESG research processes and screenings for a more sus-
tainable choice of individual stocks and corporate bonds are aimed at improving long-term
risk-adjusted performance. Consideration of sustainability components and key figures by
portfolio management is mandatory and documented accordingly.

Our team of ESG experts participates regularly in events and conferences focusing on more
sustainable investing.
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3. Exclusion criteria for all equity, corporate bond and multi-asset
portfolios

For all equity, corporate bond and multi-asset funds, exclusion criteria are applied based on
120 international norms and conventions. The data mostly stems from MSCI ESG Research. In
case of a "very severe controversy," the most serious infringement of one of these standards,
we exclude the company from the investment universe. Companies that produce and/or dis-
tribute banned weapons are also excluded from our investment universe. The United Nations
classifies various weapon systems as an extreme violation against humankind and has thus
adopted several conventions to ban these weapons. Banned weapons include anti-personnel
landmines, nuclear weapons, biological and chemical weapons, and cluster munitions. Manu-
facturers of uranium munitions are also excluded, although they are not yet explicitly banned
by conventions.

If requested by the client, we integrate other criteria into the investment process using, for ex-
ample, data from ISS ESG.

4. ESG - portfolio controlling and risk management

The MIG21 system (GX Compliance) that is linked with the front office system checks orders
ex-ante to ensure compliance with legal, contractual, client-specific and internal restrictions.
Companies where exclusion criteria apply (e.g. because they do not comply with the general
recognized standards of the United Nations, the UN Global Compact and the International La-
bor Organization ILO) are blocked in our MIG21 system (GX Compliance) and are thus not eli-
gible for investment.

The following ESG meetings are part of our ongoing risk management:

B Regular meetings of Metzler Asset Management GmbH's ESG Board

B Monthly performance review meetings with portfolio management, ClIO and Fund Risk
Controlling. In addition to monthly portfolio analysis (i.e. comparison of risk/return ratios
for all funds and their benchmarks), ESG indicators are also evaluated (companies with
very severe controversies, i.e. a red flag, at MSCI ESG Research).
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5. ESG fund risk controlling

Metzler's fund risk controlling staff prepares a monthly ESG risk report. This report covers the
relevant ESG risk indicators for controversial business practices and violations of global norms,
the quality of ESG risk management as well as the physical and transitory climate risks of the
assets aggregated at fund level.

Using the "warming potential"! of the funds and the so-called "climate value at risk"? figure,
we examine an asset’s resilience to adverse events or scenarios caused by physical, transitory
cli-mate risks.

The fund risk report enables us to identify, assess, manage, monitor and report sustainability
risks. A risk assessment of the funds is carried out as of the reporting date based on defined
threshold values.

6. ESG reporting

Metzler Asset Management GmbH is continuously expanding its ESG reporting. Currently,
we provide a detailed review of the portfolios according to social, environmental and govern-
ance factors. In addition, Metzler Asset Management GmbH has taken over some of BMO
Global Asset Management reports on the milestones achieved in engagement. Other topics
include:

Sales in controversial business areas

Violations of international norms

ESG ratings of individual companies

Climate profile of the capital investment

Impact of the United Nations Sustainable Development Goals (UN SDGs) on the portfolio

Analysis in the context of regulations

Transparency initiatives

ESG in a country profile (government bonds).
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Direct Engagement — Silent Active Ownership

Responsible investing does not end with the investment decision. Once we have identified
what could be most damaging to long-term shareholder or bondholder value, we hold inten-
sive discussions with representatives of the companies in which we invest.

The aim is to encourage them to make improvements in ESG and adopt best practices for
managing ESG issues. Our engagement addresses different ESG risks, and we influence com-
panies from a wide range of sectors and countries.

The following topics are often included in our discussions:

B Environmental standards
B Human rights

B Safety at the workplace
B Corporate governance.

When we encourage companies to adopt a best practice approach to ESG issues, we refer
them to the relevant international codes and standards, such as the ILO Core Conventions, the
UN Guiding Principles on Business and Human Rights, and the UN Global Compact. However,
such standards are often only the starting point for building a common understanding of ESG
issues. Our engagement is tailored to the individual companies and is geared to the specific
circumstances of each ESG issue. We use a variety of tools and methods to communicate, in-
cluding face-to-face meetings, conferences, phone calls and emails.

Each of our portfolio managers participates in around 200 company meetings a year. We keep
records of these meetings in a database. In these discussions, we address the financial and
economic aspects of the company’s business model as well as ESG aspects in consultation
with our Sustainable Investment Office (SIO). Our silent active ownership approach is not
about making public appearances at annual general meetings; it's about constructive discus-
sions with decision-makers like the CEO or CFO. Our portfolio managers and SIO see them-
selves as sparring partners.
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1. Legal framework

The German Investment Code (Kapitalanlagegesetzbuch) and the Rules of Good Conduct
(Wohlverhaltensregeln) of the German Investment Funds Association (BVI), the principal asso-
ciation representing the interests of investment management companies, both require that in-
vestment management companies exercise the voting rights for the corporate securities held
in their funds exclusively in the interests of investors. Metzler Asset Management GmbH takes
seriously this fiduciary responsibility toward its clients, and votes on their behalf according to
clearly specified criteria, exercising proxies either itself or through authorized third parties.
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2. Guidelines for exercising voting rights

Good corporate governance typically leads to a rising stock price in the long term. Metzler As-
set Management GmbH therefore appreciates well-run corporations. The firm talks to compa-
nies on a regular basis about key matters of corporate governance and business activity. By
engaging in dialogue and exercising voting rights appropriately, Metzler Asset Management
GmbH can evaluate management performance and exert influence.

As a long-term investor, Metzler Asset Management GmbH will generally support all those
measures that can enhance the value of the company in question in the long term and will op-
pose any measures that would counteract such long-term appreciation. It is the view of Metz-
ler Asset Management GmbH in this context that, for a company to be considered well-run, it
must comply with applicable laws and corporate-governance codes and take account of the
relevant environmental and social standards (ESG). Aside from being the right thing to do, act-
ing responsibly and giving due consideration to environmental and social issues will serve to
enhance a company's long-term success, thereby increasing its value.

Consideration of sustainability criteria through the exercise of voting rights

When submitting requests to annual general meetings, Metzler Asset Management GmbH
considers environmental and social characteristics as well as good corporate governance prac-
tices and checks the compatibility of the individual requests. In this regard, Metzler Asset
Management GmbH makes use of assistance from the mandated service provider Columbia
Threadneedle Investments (CTl), who's voting guidelines are incorporated herein by reference.
The guidelines are reviewed by Metzler Asset Management GmbH in annual meetings. Like-
wise, the voting recommendations of CTl for individual invested companies are reviewed an-
nually by sample. If Metzler Asset Management GmbH considers a proposal at an annual gen-
eral meeting to be incompatible with social and environmental concerns after appropriate con-
sideration of all circumstances, the firm will abstain or vote against such proposals.
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3. Fundamentals of exercising voting rights

In general, Metzler Asset Management GmbH exercises voting rights for all administrated
funds. This also applies to mandates with outsourced portfolio management. In individual
cases and in the case of client-specific request or requests of an external investment manager,
however, the exercise of voting rights can be transferred to a third party. Any resulting addi-
tional costs are to be regulated in individual agreements. Voting rights are also exercised for
mandates of Universal-Investment-Gesellschaft mbH managed by Metzler Asset Management
GmbH. This includes all mutual funds and can also be exercised for special AlFs on client re-
quest.

Metzler Asset Management GmbH and Universal-Investment-Gesellschaft mbH will normally
register to vote all the shares held in the funds managed by it, irrespective of how it plans to
vote. Metzler Asset Management GmbH will vote against proposed resolutions that it op-
poses. In case of doubt or insufficient transparency regarding the issue, Metzler Asset Man-
agement GmbH will abstain.

If conflicts of interest should arise for Metzler Asset Management GmbH on voting points, the
firm will abstain from voting on these points. Such conflicts of interest may arise both from the
activity of Metzler Asset Management GmbH as investment management company and from
the activities of other Metzler Group companies.

In all other respects, Metzler Asset Management GmbH will always perform a cost-benefit

analysis for the exercise of voting rights. For example, if exercising voting rights were to in-
volve excessive effort or disproportionately high costs, Metzler Asset Management GmbH

would refrain from exercising these voting rights.

If third parties are involved in the exercise of voting rights, recommendations are reviewed by
Metzler Asset Management GmbH and, if necessary, supplementary or deviating instructions
as well as specific instructions on individual items on the agenda are issued.

Metzler Asset Management GmbH, Untermainanlage 1, 60329 Frankfurt/Main, Germany
Phone + 49 69 2104-1111, asset_management@metzler.com
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1. Introduction

The Responsible Investment Proxy Voting Policy (“Policy”) applies to all Directors and employ-
ees of Columbia Threadneedle Investments (“Firm”) that support the following legal entities,
which have adopted this Policy:

Threadneedle Asset Management Ltd.

Columbia Threadneedle Management Ltd.

Columbia Management Investment Advisers, LLC

Threadneedle Investments Services Ltd.

Columbia Wanger Asset Management, LLC

Threadneedle International Ltd.

Threadneedle Management Luxembourg S.A.

Threadneedle Investments Singapore (Pte.) Ltd.

Columbia Threadneedle Netherlands B.V.

Columbia Threadneedle (EM) Investments Limited

Employees must ensure that the necessary actions required to comply with this Policy are im-
plemented and executed.

The objectives of this Policy are to:

B Reinforce the Global Proxy Voting Framework (“Framework”) and process for the Firm'’s
voting;

B Ensure proxies are voted in the best economic interests of clients;

B Address material conflicts of interest that may arise;

B Comply with disclosure and other requirements in connection with its proxy voting re-
sponsibilities; and

B Set the requirements and expectations for those individuals and groups involved in the
Firm’s proxy voting process globally, including to meet regional regulatory requirements.

Please see Appendix A for a set of defined terms used in this Policy..
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2. Purpose

This Policy was created to ensure knowledge of and compliance with the Framework and as-
sociated regional regulatory requirements.

This Policy outlines our approach to and implementation of proxy voting by our Responsible
Investment (“RI"”) Team (defined below). The Policy applies globally to all Columbia Threadnee-
dle Investments client accounts to the extent agreed upon and/or permissible. It also outlines
our approach to proxy voting on behalf of reo® clients' and is supplemented by the Responsi-
ble Investment Engagement Policy.

3. Background

This document outlines the principles as well as the roles and responsibilities for all employees
whose role involves interactions with the global proxy voting process.

The Firm needs to fulfil fiduciary responsibilities in terms of how proxies for companies in their
por tfolios are voted. The Firm must act in the best interests of any account to which it pro-
vides portfolio advisory services, including investment funds or separately managed accounts
(together “Portfolios”). Since a client is the beneficial owner of its por tfolio securities, the
Firm, acting on the client’s behalf, has the right and the obligation to vote proxies relating to
the client’s por tfolio securities subject to any practical limitations or exceptions (including, for
example, because a client has opted not to delegate voting discretion to the Firm, due to tech-
nical or administrative issues, share blocking, option rights, or other exception or marketspe-
cific issues). Subject to specific direction from the client, the Firm will vote proxies related to
each Portfolio’s securities in a manner it determines to be in the best interests of each Portfo-
lio. The Firm may determine that what is in the best interest may differ by client due to differ-
ences in investment objectives, different applicable regulatory requirements, or other reasons.
For example, with respect to ERISA accounts, there is typically an affirmative obligation to
vote proxies for an ERISA account for all votes with a discernible economic benefit, unless the
client expressly retains proxy voting authority.

While the Firm will make reasonable efforts to vote securities on behalf of clients, voting prox-
ies of companies in certain jurisdictions may involve greater effort and cost due to the variety
of regulatory schemes and corporate practices. Certain countries require securities to be
blocked prior to a vote. The Firm typically will not vote securities in shareblocking countries as
the need for liquidity outweighs the benefit of voting. There may also be additional costs
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associated with voting in certain countries such that the Firm may determine that the cost of
voting outweighs the potential benefit.

Some of the Firm’s clients may participate in securities lending programs. In these situations,
in which the Firm is responsible for voting a client’s proxies, the Firm will work with the client
to determine whether there will be situations in which securities loaned out under these lend-
ing arrangements will be recalled for the purpose of exercising voting rights. In certain circum-
stances securities on loan may not be recalled due to clients’ preferences or due to circum-
stances beyond the control of the Firm.

4. Global proxy voting process

Effective 2023, the Firm exercises Portfolio votes at investee company meetings through the
global proxy voting process, other than where a client mandate specifies the use of a specific
alternative proxy voting policy.

5. Global proxy voting framework

5.1. Corporate governance guidelines

The Guidelines set out our expectations of investee companies in terms of good governance
and guide how we vote securities of, and (where applicable) engage, in relation to proxy vot-
ing, on environmental, social and governance matters with, investee companies. These ad-
dress matters related to topics such as shareholder rights, boards of directors, corporate gov-
ernance, compensation, capital management, environmental, social and governance practices
and certain other matters. Corporate governance has particular importance to us in this con-
text, which reflects our view that well governed companies are better positioned to manage
the risks and challenges inherent in business and to capture opportunities that help deliver
sustainable growth and returns for our clients.

The Guidelines outline the Firm’s expectations of good practice for items that appear most fre-
quently in proxy voting resolutions at shareholder meetings and reflect how the Firm is likely
to vote. Where a company’s practices fall short of these expectations, the Firm may oppose
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the resolution, either through a vote against or an abstention depending upon the severity of
our concerns.

The Guidelines are applied globally save to the extent that one or more legal entities within the
Firm are required for some or all their client portfolios to apply an alternative set of guidelines
to the Guidelines, or otherwise determine that such alternative should be applied to these port-
folios in client best interests.

The Firm is also sensitive to governance practices and norms in local markets and has devel-
oped specific Voting Rules that, whilst derived from the Guidelines, take into account nuances
to governance best practice for a number of individual countries or regions that supersede the
general guidelines. These marketspecific Voting Rules are applied in over 20 jurisdictions. The
Firm's Guidelines and Voting Rules also cover how we vote on shareholder resolutions, invest-
ment funds and other investment vehicles such as investment trusts. However, from time to
time one or more legal entities within the Firm may vote contrary to one or more other affili-
ates.

The Guidelines, and any alternative set of guidelines applied for specific client portfolios, are
reviewed annually; any changes are proposed by the Rl team and approved by the Proxy
Working Group and the Governance Committees. Any reference in the remainder of this docu-
ment to the Guidelines or Proxy Voting Rules shall also be deemed to refer, where applicable,
to any alternative applied for specific client portfolios.

We have also published separate corporate governance and responsible investment guidelines
for debt, which reference associated efforts in the fixed income space.

5.2. Kon The firm’s global conflicts of interest policy - proxy voting

As an asset management business, we seek to act in the best interests of clients when carry-
ing out our investment activities, including Proxy Voting.

Conflicts of interest may arise in our investment activities, and the Firm's Global Conflicts of
Interest Policy — Proxy Voting, an addendum to this Policy, defines how we identify, and man-
age potential conflicts to serve our clients’ best interests. For purpose of this Policy, a conflict
of interest is a relationship or activity engaged in by the Firm or a Firm employee that creates
an incentive (or appearance thereof) to favor the interests of the Firm, or the employee, rather
than the clients’ interests. A conflict of interest is considered to be “material” to the extent that
a reasonable person could expect the conflict to influence the decision on the particular vote
at issue.
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5.3. Stewardship code statement

The Firm currently maintains Stewardship Code/Principles Statement disclosures, for the UK,
Japan, and Taiwan.

5.4. The Rl team

The Rl Team is made up of individuals with corporate governance knowledge who are respon-
sible for the implementation of the Firm's active ownership approach, including the analysis
and instruction of the Firm's proxies, pursuant to the Global Proxy Voting Model. They utilise
specific regional governance expertise and collaborate with Portfolio Managers (“PMs”), In-
vestment Research Analysts ("Analysts") and PWG members (where applicable), factoring in
company specific information and engagement context as well as information obtained from
outside resources, including one or more third-party research providers to avoid votes against
management where possible’. In addition, designated Rl Team members are responsible for
undertaking all administrative processes necessary for the timely execution of proxy votes.

The Rl Team has primary responsibility for the operation of the Framework and carries out
daily and weekly voting workflows to discern what meetings should be manually voted by the
Rl Team, after consultation with Fundamental Research and Portfolio Management teams,
where applicable.

The Rl Team liaises with other operational teams within the Firm in relation to the timely on-
boarding of Firm and third-party client reo® accounts onto the platform of Proxy Administrator.

The Rl Team arranges the delivery of client specific proxy voting reporting for all regions and
entities in scope of the global proxy voting process. In addition, the Firm’s votes are disclosed
on our vote disclosure websites, as arranged through the Proxy Administrator.

Not less frequently than annually, the Rl Team will review and propose changes, if any, for ap-
proval by the PWG and the Governance Committees, to the Corporate Governance Guidelines.

The Rl Team will provide the Proxy Voting Rules, in accordance with the Corporate Govern-
ance Guidelines to the Proxy Administrator to use for execution purposes. If the Proxy Admin-
istrator requires assistance in interpreting the Proxy Voting Rules or the Proxy Voting Rules are
otherwise unclear as to how a particular matter should be voted, then the Rl Team will work
with the Proxy Administrator to clarify how the matter should be voted by applying the princi-
ples and policies underlying our Corporate Governance Guidelines.
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The RI Team will consult with PMs and Analysts to obtain direction as to how to vote on a
matter in the following circumstances:

B [f the Rl Team believes that votes should be executed contrary to the Corporate Govern-
ance Guidelines, as executed by the Proxy Administrator, for a matter the PWG has not
previously provided direction on and the result would be a vote direction not in support of
management recommendations; or

B |f the principles and policies underlying our Corporate Governance Guidelines do not
clearly provide direction on as to how the matter should be voted in circumstances where
the Proxy Administrator has referred such vote to the Rl team for a decision; or

B Where any vote relates to a ballot forming part of M&A activity or a proxy contest.
The Rl Team will escalate votes to the PWG where:

B Consensus on how to vote cannot be achieved by the Rl Team through the socialisation
of votes with PMs and Analysts; or

B A vote is considered reputationally or otherwise sensitive to the Firm.

B The Rl Team maintains a log of Manual Vote Recommendations that are proposed to the
PWG for review and approval that includes a rationale for why we are voting, when not in
line with the Corporate Governance Guidelines.

5.5. The proxy working group

The PWG is established to support, approve, and oversee how each legal entity exercises its
voting rights in investee companies through the Corporate Governance Guidelines and ensure
they are aligned with clients’ best interests.

The PWG's full mandate is outlined in its Terms of Reference but broadly speaking, the PWG
includes Regional Representatives and is responsible for:
B Review and approval of changes to this Proxy Voting Policy proposed by the Rl Team;

B Approval of the Corporate Governance Guidelines and other policies and procedures per-
taining to proxy voting corporate governance;

B Monitor adherence of proxy voting activities to the applicable policies and procedures as
evidenced by our Annual Voting Report;

B Providing direction to the Rl Team on how to vote on certain matters, including where
votes will not be executed under the Proxy Voting Rules by the Proxy Administrator;

®m  Communicating proxy decisions back to the Rl Team for execution; and

B Acting as a focal point to collate regional investment team input and as an escalation
point where the Rl Team or PMs/Analysts view this as desirable.
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5.5.1. The chair
The PWG Chair maintains the following characteristics and responsibilities:

B Asan individual with Corporate Governance, ESG and other expertise, his or her main re-
sponsibility is to be a point of escalation and consultancy for PWG members, in cases
where the Rl team, PMs and Analysts are unable to reach consensus on a particular vote
decision;

B Where the Chair deems a split vote may have specific reputational or other risks, the
Chair can escalate to the Governance Committees;

B The Chair does not have the authority to enforce a vote recommendation on members of
the PWG and for avoidance of doubt, PWG members cannot delegate discretion over
votes to the Chair; and

B Coordinate quarterly and ad hoc meetings of the PWG, including at the request of R
Team and PWG members.

5.5.2. Investment operations teams

The Firm’s Investment Operations Teams (where they perform ancillary proxy voting opera-
tional functions) perform the following key activities in the global proxy voting process:

B Advise the Rl Team or arrange for the Rl Team to be advised of new clients that require
on-boarding and clients to be removed from the proxy voting service contemplated in this
document; and

B Notify the Proxy Administrator of reporting requirements as needed from time to time to
be set up on its platform and act as a co-ordination point for all reporting received from
the Proxy Administrator.

B Advise the Rl Team of specific regulatory changes that may impact the implementation of
the Framework.

5.5.3. Fund/Portfolio Managers

PMs perform the following key activities in the global proxy voting process:
B Review voting intentions, as set forth in Section 5.6;

B Highlight/request overrides or manual voting to the Rl Team in place of any votes set to
be voted by the Proxy Administrator in line with the Proxy Voting Rules;

B Provide feedback and/or guidance on voting for issues raised to them by the Rl Team,
PWG and/or Governance Committees; and

B Review and provide feedback to the Rl Team and PWG on the annual review of global
proxy process related policies and guidelines.
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5.5.4. Governance committees

The Governance Committees provide oversight of the Framework. The Committees are re-
sponsible for supporting, approving, and overseeing the adoption and application of the Firm's
active ownership approach and activities relating to ESG matters (including how each legal en-
tity within the scope exercises voting rights in its investee companies through the Firm's
Global Proxy Voting Framework) and ensuring the approach is aligned with our clients’ best
interests. As such, they do not replace, supersede, or nullify the lines of escalation within man-
agement of the Firm’s lines of business, any other component of the Firm’s corporate govern-
ance (including Board authority), or Ameriprise Financial, Inc. policies and procedures.

The Governance Committees provide the following oversight:

B Review and approval of the Framework's related policies and guidelines (see Appendix);

B Monitor adherence to the Firm’s proxy voting to the policies and guidelines as evidenced
by the Firm’'s Annual Voting Report;

B Actas an escalation point for matters where the PWG seeks further guidance on an ad
hoc basis and

B Review and approve Rl Team procedures, which reference and are linked to the global
proxy voting process.

The Governance Committees approve the delegation of specified responsibilities to the PWG
as set out in its terms of reference which they have approved. The Committees also approve
any change in the Regional Representatives and ensure the Regional Representatives have the
resources and abilities to act in the best inter est of clients within their region.

5.6. Categorisation of votes: execution & manual voting

PMs and Analysts, globally, are furnished with details of vote intentions for all upcoming meet-
ings, pursuant to the application of our Proxy Voting Rules by our Proxy Administrator. Based
on this infor mation, PMs and analysts can request overrides of any specific vote intention if
they deem it as in one or mor e clients’ best interests. Any such override is in the first instance
r eferred to the RI Team for review. In the event that consensus cannot be reached on any re-
guest vote override, then the matter can be escalated by either the Rl Team and/or the PMs
and Analysts to the PWG as referenced above in 5.4. In ter ms of the categorisation of votes,
meetings are then defined as either Priority or Non-Priority, based on defined criteria.

All votes are executed in line with the Firm's Proxy Voting Rules, as coded into the Proxy Ad-
ministrator’s system. The actions subsequently taken are determined by the prioritisation pro-
cess.

In the case of Non-Priority meetings, the Rl Team maintains the authority to execute votes
(subject to override requests), utilising “positive discretion” where applicable as set out below
— this mainly relates to referred items and reo® client only meetings. The vast majority of Non-
Priority meetings will be voted pursuant to the Firm’s Proxy Voting Rules without additional
intervention by the Rl Team.
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Priority meetings, as derived by the prioritisation process, are analysed by the Rl Team. Pursu-
ant to this analysis, the Rl Team maintains “positive discretion”, where:

B The Firm's Proxy Voting Rules result in a vote recommendation in support of manage-
ment, to agree with the recommendation and instruct the vote without specific socialisa-
tion with PMs and Analysts (although these voting intentions are provided to PMs and
Analysts, who may request overrides);

B The Firm’s Proxy Voting Rules result in a vote recommendation not in support of manage-
ment, to factor in additional information such as company specific and engagement infor-
mation to avoid the vote against, without specific socialisation with PMs and Analysts;

B |SSis unable to discern how to apply the Firm's Proxy Voting Rules, to analyse the pro-
posal and where the resultant recommendation, from the Rl Team, is to support manage-
ment to apply the vote without specific socialisation with PMs and Analysts; or

The Rl Team may also define additional areas of discretion, in collaboration with PMs, Analysts
and PWG members from time to time. At all times, PMs and Analysts maintain the ability to
request an override of an Rl Team decision if they believe a different vote is in a client’s best
interest.

Where the Firm's Proxy Voting Rules result in a recommendation that is not in support of
management proposals, or a referral is made by the Proxy Administrator to the Rl Team, and
the Rl Team analyses the proposals and confirms/determines that the Manual Vote Recom-
mendation should be against management, the Rl Team will:

B Consult with PMs and Analysts providing the specific rationale for the vote against man-
agement and aim to reach consensus for the vote instruction across all PMs and Ana-
lysts, unless the issue has been previously covered and documented on the list of voting
exceptions for which the Rl team can use “positive discretion”;

B Put forward to the PWG for their review and consultation where a consensus cannot be
achieved with PMs and Analysts on how to vote a specific meeting or proposal, to gain
consensus or permission on how such vote should be exercised which may include split-
ting the voting outcomes (including but not limited to for reasons such as differing invest-
ment mandates from clients);

— The Rl representative states the voting recommendation arrived at and makes the
case to the PWG as to the rationale behind it. The representatives of the PWG are
given an opportunity to respond to the assertions made by the Rl Team in terms of
the rationale behind the vote recommendation. Each PWG consultation must include
the Regional Representatives of the Firm for which votes may be exercised at a
meeting;

B Execute the vote in accordance with the wishes of a specific PM, either immediately or as
per the consensus achieved during the socialisation of the vote between the Rl Team,
PMs and Analysts or pursuant to the PWG escalation process; and
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B For avoidance of doubt, the Rl Team reserves the right to split votes, as per the PMs
wishes, where escalation to the PWG would lead to the untimely execution of votes.

Some PMs may want the Rl Team to manually vote all the companies held in their accounts to
ensure that a closer look is taken at company resolutions, and where applicable, consult the
PM for their opinion on how to vote the resolution. Where an all-fund review is requested by a
particular PM, this will be incorporated into the vote categorisation process, such that all
meetings for that fund will be flagged as a Priority Meeting.

As part of the foregoing, the scope for conflicts and abuse in related party transactions is a po-
tentially significant issue. Such concerns can arise in relation to individual transactions or from
the number, nature or pattern of them. Alongside appropriate procedures to identify and man-
age conflicts of interest, the Firm seeks to maintain a robust, independent process for review-
ing, approving and monitoring related party transactions (both individual transactions and in
aggregate), as described in section 5.2 above.

5.7. Regional authority for manual vote recommendations

Where upon the Rl Team's analysis, a vote instruction that is against management recommen-
dations prevails, a Manual Vote Recommendation will be initially proposed to PMs and Ana-
lysts by the Rl Team. Where PMs and Analysts agree with the Rl Team’s Manual Vote Recom-
mendations, the Rl Team will execute the votes as such.

Where PMs and Analysts disagree with the Manual Vote Recommendations and make asser-
tions as to why the vote against management should not hold, the Rl Team will review the as-
sertions made and if they agree with them then the vote will be executed as such.

Where the Rl Team disagrees with the assertions made by the PMs and Analysts or there is a
difference of opinion/instruction from two or more PMs and analysts, the Rl Team will escalate
the vote to the PWG for review and to determine the final voting outcome for specific funds.

For any voting decision or action to apply to legal entities within an operating region the ma-
jority in favour of that decision or action must include that region’s representative on the PWG,;
in which case the PWG's decision or action in respect of the operating region shall constitute
the decision or action of the representative of that region. Where consensus still cannot be
achieved, the PWG will decide if escalation to the Chair is necessary.

For votes escalated to the Chair, the Chair will consider all relevant information and assertions
made by the Rl Team, PMs, Analysts and PWG members and recommend a voting outcome.
This will be socialised amongst the parties raising the vote. If a consensus cannot be reached
and the PWG members cannot agree on a a split in vote, such vote will be escalated to the rel-
evant Governance Committee. The Chair does not have the authority to enforce a vote recom-
mendation on the PWG members, who are not permitted to delegate discretion over votes to
the Chair.
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Where the Chair deems a vote to be particularly sensitive, such that to split the vote may have
broader impacts e.g., on the reputation of the Firm, the Chair can escalate the vote to the Gov-
ernance Committees for further input.

5.8. Independent proxy voting administration

The Proxy Administrator applies the Firm’s Proxy Voting Rules, which reflect our Corporate
Governance Guidelines. The Voting Rules are hard coded into its system to e nable the execu-
tion of votes through its platform. Consequently, this execution process is independent of the
RI Team other than, where the Proxy Voting Administrator is unable to discern how to apply
our policy and refers a vote to the Rl Team for instructions.

When the Proxy Administrator requires guidance in executing our voting directions or in cer-
tain other situations in which we would like to further consider how to vote on a matter, the
Proxy Administrator consults with the Rl Team and obtains instructions on how to proceed.
For expediency, this is usually in the form of a ‘refer’ recommendation from the Proxy Admin-
istrator on a specific proposal or proposals on an individual company ballot.

The Rl Team is independent from any individual investment team within the investment func-
tion, reporting directly to the Global CIO. The Rl Team documents a rationale for Manual Vote
Recommendations that are proposed to PMs, Analysts and the PWG for review and approval
as set out above.
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5.9.

5.10.

Disclosures - client, public and regulatory

Our regular reporting to clients includes the publication of our vote record and an annual re-
sponsible investment report on the Firm's voting activities with companies and public policy
makers.

The Firm’s client, public and regulatory proxy voting disclosures are sourced from information
maintained by our Proxy Administrator.

Record keeping

The Proxy Administrator holds the official book of record for the Firm's proxy voting (default
executed and manual voting).

The Proxy Administrator maintains records in compliance with data retention requirements.

The RI Team maintains a log of those exceptions to default logic voting that includes a ra-
tionale for votes against management recommendations and in some other instances.
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6. Monitoring and reporting

Reporting is provided at the request of Investment Operations Teams or counterparts. Reports
are automatable and deliverable directly from the Proxy Administrator’s system. Client specific
vote reporting can also be provided. All reporting requests should be sent to riquant@columbi-
athreadneedle.com with 48 hours' notice. Requests of more than 5 reports should be dis-
cussed separately, urgent requests will be accommodated on a best endeavours basis.

7. Exceptions/Escalations

Any exception to this Policy must be approved by the Governance Committees prior to execut-
ing the excep tion. Any unapproved exceptions to this Policy should be escalated immediately
to the Governance Committees. If there is no consensus among all members of PW G (who
have been consulted), including pursuant to the escala tion to the Chair and the Governance
Committees, on how to vote then the Rl Team will instruct the exercise of the votes as di-
rected by the Regional Representative of the Operating Region related to those votes.

8. Cross-references

8.1. Conflicts of Interest Policy — Proxy Voting

8.2. Global Corporate Governance Guidelines

8.3. Corporate Governance and Responsible Investment Guidelines for Debt
8.4. Stewardship Report

8.5. Rl Engagement Policy

8.6. Environmental and Social Practices Statement

8.7. Conflicts of Interest Policy — EngagementAnhang
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1. Definitionsgen

Corporate Governance Guidelines The Firm's publicly disclosed corporate governance
(“Guidelines”) guidelines.

Global Proxy Voting Framework (the The global proxy voting framework outlined in section
“"Framework”) 5 of this document.

Governance Committees the IMC- Investment Management Committee (EMEA),
IOC- Investment Oversight Committee (NA), EIC — Eu-
ropean Investment Committee (EMEA).

Investment Operations Teams Any business unit outside of the Rl Team that has di-
rect or indirect links to proxy voting requirements e.g.,
fund accounting teams.

Manual Vote Recommendations A proxy vote instruction that is against management,
as recommended to PMs, Analysts and PWG mem-
bers, by the Rl Team as appropriate.

Proxy Administrator The proxy voting service provider appointed to provide
proxy voting administrator services to the Firm.

Proxy Voting Rules The specific voting rule developed by the Rl Team, de-
rived from the Corporate Governance Guidelines, and
coded into the Proxy Administrator’s system for execu-
tion purposes.

Proxy Working Group (PWG) The group of individuals from the Firm, including Re-
gional Representatives whose responsibilities are set

out in the PWG Mandate.

Regional Representative Individual(s) authorized by all Operating Regions to act
as the legal entities’ representative on the PWG.
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Introduction

At Columbia Threadneedle Investments, we seek to act in the best interests of our clients in
our investment management business in line with our stewardship obligations. We recognise
conflicts of interest may arise in our investment activities and any services we provide. We
seek to identify, and then prevent and/or manage conflicts to serve our clients’ best interests.

This is an addendum to our Responsible Investment Proxy Voting Policy, outlining our ap-
proach to and implementation of proxy voting. It outlines how we deal with certain potential
conflicts between our interests and those of our clients, or between the interests of two or
more clients, and across all asset classes between teams who are involved in proxy voting (be-
ing our Active Ownership (AO) team, who implement our proxy voting process and the execu-
tion of votes, and other teams within Columbia Threadneedle Investment (Research, Portfolio
Management) who are also involved in this activity.

This addendum does not represent a complete list of all potential conflicts relevant to our
proxy voting activity; rather it sits alongside our wider conflicts of interest policies referenced
below under which all potential and actual conflicts of interest identified are monitored, man-
aged and/or mitigated across the organisation. From time to time, we may need to adjust our
approach to dealing with conflicts from that outlined below to deal with the issues raised by a
particular set of circumstances.

Voting the meeting of an issuer who is also a client

We may vote at the shareholder meeting, of an investee issuer where the issuer (or a related
party such as a sponsored pension scheme) is also a client.

We treat all our clients equally in our proxy voting activities. We do not alter our position due
to a business relationship that an issuer may have with us or any other part of the wider
Ameriprise Financial, Inc. group although we may collaborate with other business areas within
Columbia Threadneedle Investments or the wider Ameriprise Financial, Inc. as part of the ef-
fective management of any potential conflict arising because of such a business relationship.
Unless an institutional client instructs us otherwise, we apply our Corporate Governance
Guidelines™ to all client portfolios in a manner that considers our clients’ respective investment
objectives and best interests (including best long-term economic interest).

Columbia Threadneedle Investment’s Responsible Investment (RI) Corporate Governance and
Proxy Voting frameworks are developed and executed by the Active Ownership (AO) team
with input from internal Fundamental Research Analysts and portfolio managers, who main-
tain the ability to request overrides over the standard votes cast in relation to their fund hold-
ings through our Proxy Voting Working Group. Our Corporate Governance Guidelines are
available on our website and provide further detail on our stance around corporate governance
best practice. They are further supplemented by our Proxy Voting Policy, which provides addi-
tional detail on the operation of the Proxy Voting framework.
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Proxy Voting of an issuer involving an Officer, Director or Employee of Ameriprise Fi-
nancial, Inc or any of its subsidiaries (“Officer, Director, or Employee”)

We may maintain a proxy voting position in an issuer where an Officer, Director or Employee
serves on the board of that issuer.

We manage this conflict by ensuring that all such votes are always instructed by following the
automated vote submission from the proxy voting service provider which explicitly follows
own Corporate Governance Guidelines.

Additionally, we apply this and other Columbia Threadneedle Investment policies specifically
relating to Officers, Directors, or Employees with relationships with investee companies. For
example, Columbia Threadneedle Investment’s Global Policy — Outside Activities and Family
Relationships requires our employees to declare and disclose their outside business interests.
In cases where there is a significant conflict, we may determine that it is inappropriate for such
employees, who may also determine the same given their own personal position, to direct
proxy voting with certain investee companies.

Proxy Voting to favour one client over another:

Potential conflicts of interest could arise where we vote at an issuer on a matter with a poten-
tial outcome that favours one client over another; for example, because they are larger in
terms of their AuM that we manage or service as part of reo®.

We manage this conflict by treating all clients equally in our Active Ownership activities. In
particular:

B Unless an institutional client instructs us otherwise, we apply our Corporate Governance
Guidelines to all client portfolios in a manner that considers our clients’ respective invest-
ment objectives and best interests. This could result in our acting on a matter in the same
or a different way for various clients.

m Clients also can provide us with written instruction on how to vote specific meetings.

Proxy Voting to favour one Active Ownership Analyst or Portfolio Manager or Funda-
mental Research Analyst over Another:

Potential conflicts of interest could arise within or between teams of AO analysts, portfolio
managers or fundamental research analysts, where there is a lack of consensus on how to
vote specific proposals at a shareholder meeting.

We manage this potential conflict through our Proxy Voting framework, whereby conflicts
may be escalated to the Proxy Working Group, for resolution and, if necessary, ultimately to
the relevant regional internal investment committee. More detail on this is provided in the
Proxy Voting Policy. The AO Team also notifies all portfolio managers and fundamental re-
search analysts of upcoming meetings that require a vote, in accordance with our prioritisation
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process, whereby concerns over specific vote directions can be raised to the AO team for fur-

ther analysis. Regular exchanges between Fundamental Research analysts, portfolio managers
and the AO team take place to understand and align on respective proxy voting efforts.

The internal consultation process allows divergent views to be considered but does not occur
at the expense of the best economic interest of our clients. \We seek to treat all clients equally
in our proxy voting activities.

Other conflict management tools in Active Ownership - Proxy Voting:

Our AO Team: We have a team of ESG experts who work alongside, but independently
from, the fundamental research and portfolio management teams. The AO team leads the
development of our Corporate Governance Guidelines with input from portfolio managers
and research analysts and undertakes proxy voting activities as well as research and anal-
ysis.

Oversight: The relevant internal regional investment committees oversee this policy to
ensure Columbia Threadneedle Investments effectively addresses conflicts of interests
connected with proxy voting. Our Compliance department, as well as, where applicable,
our investment fund boards may also periodically review our compliance with this policy.

Our Compliance and Data Protection Systems: \We have strict firewalls to keep client
holdings data confidential and always protected, separating holdings of clients with man-
aged portfolios from those of clients who subscribe only to our reo® services.

Transparency and Disclosure: \We seek to uphold high standards in transparency and
disclosure to enable clients and broader stakeholders to review our effectiveness in man-
aging conflicts. Our regular reporting to clients includes both our public vote record and
our annual Stewardship Code report on Columbia Threadneedle Investment’s Active
Ownership activities with issuers and public policy makers.

Conflicts of Interest Policy: Columbia Threadneedle Investments maintains wider con-
flicts of interest policies under which all potential and actual conflicts of interest identified
are monitored, managed and/or mitigated.
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The following guidelines apply to Columbia Threadneedle Investments’ client accounts to the
extent agreed upon and/or permissible including voting on behalf of reo® (Responsible En-
gagement Overlay) service clients, which gives investors access to our overall engagement
and proxy voting service offerings.

As an asset management business, we seek to act in the best economic interests of clients
when carrying out our investment activities. Our investment clients are retail and institutional
investors, including corporate pension funds.

Our voting guidelines are applied to all listed equity client portfolios. However, our institutional
clients always have the right to determine how we vote their securities. We will always comply
with those requests.

In addition to these guidelines, general and country-specific voting guidelines are maintained
and applied within the voting process. Voting guidelines provide greater detail on resolutions
that will (and will not) be supported and are drawn directly from these Corporate Governance
Guidelines.

In executing votes, where companies put forward a strong case for not complying with our
voting guidelines, we will take this into account and adjust our vote if we believe the company
is acting in the best economic interests of shareholders (and, thus, our clients). We apply our
guidelines to client portfolios in a manner that considers our clients’ respective investment ob-
jectives and best economic interests. This could result in our voting on a matter the same way
(or differently) for different clients.

If you wish to clarify anything in these guidelines, please email your relationship manager or
the Responsible Investment team at Governance@columbiathreadneedle.com. The Responsi-
ble Investment team is responsible for and reviews this document annually.
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1. Overview of key principles and approach

Well governed companies are better positioned to manage risks, identify opportunities, and
deliver sustainable growth and returns for our clients. These guidelines establish a consistent
philosophy and approach to corporate governance and the exercise of voting rights. The ap-
proach is based on the overarching principles of:

B An empowered and effective board and management team;
B Appropriate checks and balances in company management structures;

B Effective systems of internal control and risk management covering all material risks, in-
cluding environmental, social and corporate governance (ESG) issues;

B A commitment to promoting throughout the company a culture of transparency and ac-
countability that is grounded in sound business ethics;

B Compensation policies that reward the creation of long-term shareholder value through
the achievement of corporate objectives; and

B A commitment to protecting the rights and interests of all.

We recognize that such principles may be expressed differently in different markets. There-
fore, our voting policies take account of local practices and are applied in a pragmatic fashion
that reflects an integrated understanding of local and international good practice. In all cases,
we aim to achieve the same result: the preservation and enhancement of long-term share-
holder value through management accountability and transparency in reporting.

We also recognize that companies are not homogeneous and some variation in governance
structures and practice is to be expected. Achieving best practice in corporate governance is a
dynamic process between the board, management, and shareholders.

We encourage companies to engage in the process of shaping and meeting evolving stand-
ards of best practice. Although our voting is strongly rooted in a clear set of corporate govern-
ance principles, we approach each company’s case on its merits using our expertise, discre-
tion, and dialogue with companies to do so. For this reason, we encourage companies to con-
tact us with information about any governance practices and challenges unique to the com-
pany. When we do not vote with management’s or the board’'s recommendations, we may
choose to inform the company of our voting decision and provide comments to explain the
specific concerns with the resolutions we did not support.
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2. Role, structure and operation of boards

We use the term “board” to describe the board of directors and similar supervisory decision-
making bodies. The board is ultimately responsible for the management of the company.

This is mainly achieved through the delegation of powers to executive management. The
board should receive the report of executive management on the conduct of the business and
regularly question management on these matters. However, certain matters should be re-
served for the board.

The board is responsible for setting and testing strategy proposed by executive management,
determining the risk appetite for the business, ensuring the independence and effectiveness of
external audit, and for succession planning of both executive management and the board.

The structure, composition and operation of boards will vary from country to country and
company to company. Certain elements of effective boards are universal, and these are de-
tailed below under the following sub-headings:

Roles and independence;

Competence, objectivity and refreshment;

Effective functioning of boards; and

Communication and accountability to shareholders.

Roles and independence

The composition of the board is of the utmost importance. Boards should have meaningful
representation of both executive and non-executive directors. Non-executives should be
wholly independent of the company, although we recognize that, in certain cases, connected
non-executives have a valuable role to play.

The role of the chair and separation of principal roles

The roles of the chair and chief executive officer (CEQ) are substantively different and should
be separated. We regard separation of the roles as important for securing a proper balance of
authority and responsibility between executive management and the board, as well as preserv-
ing accountability within the board. If for any reason the roles are combined (e.g., over an un-
expected transitional period) this should be explained and justified in the report and accounts.
In all such cases, a strong senior independent non-executive director should be nominated
(i.e., a lead independent director).

Executive directors

Including executives in board meetings is essential to enhance discussion and allow independ-
ent directors to gain the fullest understanding of company operations. In markets where cus-
tomary, we encourage the appointment of key executives to the board alongside the CEO and
the chief financial officer (CFO). The presence of other executives provides additional company
knowledge for the board and ensures the board is not solely dependent on the CEQO for input
relating to the company’s operations and strategies. However, the number of executive direc-
tors should not outweigh the number of independent non-executives.
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Non-executive directors

We assess the number of directorships an individual director holds to ensure they have suffi-
cient time and energy to perform their role as a non-executive director properly as this is a de-
manding role. Factors that determine the appropriate number of directorships are the size of
the company, its complexity, its circumstances, other commitments that a director has and
the results of board evaluation, among others. We consider that holding multiple directorships
in large companies can be excessive even for a full-time non-executive director, especially
when considering board committee participation. Multiple directorships should be avoided for
a full-time executive. For complex companies, particularly in developed markets, we may vote
against non-executive directors who hold more than five directorships.

Proportion of non-executive directors on the board

Difficult decisions that center on the best interest of shareholders arise from open and direct
interplay between boards and company executives. It is important to have enough independ-
ent non-executive directors for an adequate diversity of views and to fulfil committee member-
ship quotas. We expect all widely-held companies to have a majority of independent directors.

For companies with controlling shareholders, we expect there to be a minimum of one-third of
fully independent directors on the board.

Independence of non-executive directors

Independence of individual directors is valued, but a well- balanced board is valued above all.
We will support non- independent directors when they bring skills, sector knowledge and
other experience that justify their presence on the board, particularly where the appropriate
balance of independence is maintained.

The criteria for the independence of directors draw on a variety of standards, including the Or-
ganisation for Economic Co-operation and Development (OECD) Principles of Corporate Gov-
ernance, national corporate governance codes, listing rules, and guidance provided by the In-
ternational Corporate Governance Network, among others. We favor a principles-based ap-
proach, which seeks to ensure that directors can act in the interests of the company and its
shareholders. Companies should consider using the corporate governance report or annual
shareholder meeting materials to explain the board evaluation process, and to justify the value
that non-independent directors bring to the board.

B Not have close family ties with the company’s advisers, directors or senior employees;

B Not serve as a board committee chair if they have served on the board for a period of
time that may hinder their independence of thought;

B Not hold cross-directorships or have significant links with other directors (see “Interlock-
ing boards” below);

B Not be major shareholders or representatives of any special interest group, including gov-
ernment representatives in cases of state ownership or representatives of affiliated com-
panies;
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B Have no significant commercial involvement with the company as professional advisers,
major suppliers or customers;

B Not be entitled to performance-related pay, stock options, pensions, or benefit from large
donations to charitable causes of their choice;

®  Not normally hold other directorships in companies in a closely-related industry so as to
avoid potential conflicts of interest.

Interlocking boards

We seek to ensure that directors are not only independent from the company, but also of one
another. We expect companies to disclose interlocking board relationships and to explain how
the independence of individual directors is preserved when directors jointly serve on two or
more of the same boards.’

Extensive board service and independence

Prolonged membership on a board jeopardizes independence as directors may become close
with management and overly invested in prior strategic decisions. Independence is critical to
ensuring shareholders have adequate voice inside the boardroom. After a certain length of
board service, directors may not be considered fully independent and it may be inappropriate
for such directors to serve on committees, such as the audit committee, where absolute inde-
pendence is a key requirement.

We recognize that there is no fixed time period where a director categorically loses independ-
ence. Nonetheless, we will leverage a respective country’'s own regulatory requirement re-
garding independence where specified. In North America, we will assess whether the average
board tenure of the company is significantly beyond the respective market's average when
considering the board’s overall balance.

Where the appropriate balance of independence is not met, we will analyze whether to sup-
port the re-election of long-standing directors.

Independence of employee representatives

While a number of countries have legislation mandating a certain percentage of employee rep-
resentatives on the board, we do not consider these individuals to be fully independent.
Hence, we expect companies domiciled in countries with mandatory co-determination (the
process by which employees elect their representatives to the board) or employee representa-
tion to ensure that the board and its committees have adequate representation of truly inde-
pendent directors.
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Competence, objectivity and renewal
Diversity, competencies and perspectives

A relevant and suitably diverse mix of skills and perspectives is critical to the quality of the
board and the strategic direction of the company. Companies should therefore strive to widen
the pool of potential candidates for board and management roles to ensure they draw on the
richest possible combination of competencies and experiences.

In all cases, candidates must be selected for their ability to oversee and enhance long-term
company performance. Boards should recruit members with the appropriate combination of
skills and experience, and should affirm the value of individual diversity, including gender, ra-
cial, ethnic, national origin, professional background and other relevant factors that may en-
hance the board’s overall performance. As boards cannot be transformed overnight, we look
for a statement that sets out the board’s approach to promoting diversity at the board, execu-
tive management, and companywide workforce level. We welcome disclosure of specific di-
versity targets set by the board and subsequent reporting on performance against these tar-
gets. Where disclosure is absent and appropriate diversity levels across gender, racial and eth-
nic representation have not been met, we will normally not support the re-election of nomina-
tion committee chairs or other relevant directors.

Re-election of directors

To ensure that it retains an open and critical perspective, the board should be continually re-
freshed. For this reason, all directors should be required to submit themselves for re-election
at regular intervals. We prefer to have all directors standing for annual election to strengthen
the accountability of the board to shareholders. Failing that, we encourage the chair of the
board, as well as the chairs of the audit, compensation and nomination committees to stand
for annual re-election to strengthen accountability for the core functions of the board. We also
believe that a minimum of one-third of board members should stand for election annually.

Nomination of directors

We strongly believe that a board nominating committee composed of a majority of independ-
ent non-executive directors is best placed to identify and put forward suitable candidates for
the board. Shareholders should only put forward candidates where there is clear evidence of
ineffective board oversight and unwillingness to correct the problem—or where a cumulative
voting system or similar arrangement encourages direct shareholder participation in board
nominations. We expect companies to put forward only one candidate for each available posi-
tion as an indication that the company is clear about the value each director brings to the
board. We encourage companies to specify each candidate’s qualifications, experiences and
skills that are of relevance and importance to the board'’s oversight of company strategy.
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Balanced composition

We will consider voting against the chair or members of nominating committees who have not
constructed appropriately balanced, independent boards. Indicators include: an overreliance
on long-standing members; an over-reliance on affiliated directors; and a lack of appropriate
diversity characteristics, including gender, race, nationality, ethnicity, etc., that reflect the na-
ture, scope and aspirations of the business.

Effective functioning of boards
Board size

In the case of a two-tier board structure, neither board should be large: between five and 10
members typically is appropriate. A unitary board normally should have between five and 15
members. In the case of overly large boards and in the absence of a commitment to reduce
board size, we may withhold support from the nominating or corporate governance committee
chair unless clear justification has been provided explaining the need for such a large board.

Two-tier boards

We are agnostic as to the merits of a two-tier board as opposed to a unitary board, and we
recognize that a two-tier board structure is the norm in many markets. At the same time, we
are aware that there can be challenges in communication between a supervisory board and a
management board. Where there is more than one body forming the board, companies should
maintain an effective mechanism for the various elements of the board to work together and
should explain how this happens. This system should ensure the most effective use is made of
all individuals involved so that the company can optimize the unique skills and experiences of
their directors.

Board evaluation

Board evaluations are an important tool for improving board performance. All boards should
implement an evaluation process that considers the effectiveness of the entire board, its com-
mittees, the contributions made by each member, including its systems for interaction be-
tween the board and company management, areas for improvement, and behaviors and over-
all board culture. The nominating or corporate governance committee may oversee the evalua-
tion process and should report general findings and areas for improvement publicly to share-
holders. Large or systemically important companies should leverage professional, independent
assistance to facilitate evaluations on a periodic basis (typically every three years).

Board meetings & attendance

The board should meet at regular intervals to ensure effective oversight of the company. We
regard six meetings per year as a minimum guidance, and often more frequent meetings are
necessary.
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We also expect directors to attend the annual general meeting (AGM), and to facilitate com-
munication with the shareholders whom they represent. The company should disclose the at-
tendance record of individual directors in the AGM report, as well as mechanisms for share-
holders to communicate directly with the board. We may withhold support from directors with
poor attendance records or boards who fail to accommodate shareholder dialogue.

Non-executive director (NED) only meetings

NEDs should meet without executive board members present on a regular basis and when cir-
cumstances demand. They should also have at least one meeting per year to hold an uncon-
strained discussion away from day-to-day business matters. Ideally, this should be chaired by
a senior or lead independent director, although the chair may be present (provided they are a
non- executive). Conversely, in the case of two-tiered boards, supervisory boards should meet
with executives on a regular basis to minimize the risk that NEDs could become marginalized
from the business.

Training and mentorship

All directors should receive appropriate training when being onboarded. Ideally, the onboard-
ing process should include assignment of a board mentor. Mentors are normally long- or me-
dium-standing directors willing to take on the responsibility of providing ad hoc support and
context for new directors.

All directors should regularly be provided opportunities to attend conferences, classes, or
webinars to upskill and remain relevant. Such offerings may be an outcome of the board eval-
uation process or a request from directors or management directly. WWe encourage companies
to develop regular director training plans that include educating directors on relevant environ-
mental, social and governance matters.

Communication and accountability

The board should proactively and regularly make itself available for consultation with share-
holders. To this end, boards should appoint a senior or lead independent director to fulfil a for-
mal liaison role with key stakeholders. This is most important in cases where the CEO also
holds the chair position, has executive responsibilities or was not independent on appoint-
ment.

Where appropriate, NEDs should be prepared to discuss matters of strategy, performance,
risk, capital structure, standards of operational practice, and oversight of company-specific en-
vironmental and social matters.
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3. Board committees

We encourage companies to move towards fully independent audit and compensation com-
mittees, as well as a nomination committee composed of a majority of independent directors.
All board committees should report on their activities annually to shareholders (see section on
“Reporting” below).

Audit

The audit committee provides an important safeguard for shareholders and for other stake-
holders that rely upon the integrity of the report and accounts as a basis for their investing in
the company.

The audit committee should consist exclusively of NEDs, all of whom should be independent,
and consist of at least three individuals. At least one should have recent and relevant financial,
accounting or audit experience, and all audit committee members should be financially lit-
erate. The committee should be responsible for assessing the effectiveness, independence,
qualifications, expertise and resources of the external auditors (including the quality of audit)
and oversee the process of review and issue of the accounts.

The audit committee should also be responsible for monitoring and approving related-party
transactions and should ensure that any material related-party transactions do not disad-
vantage minority shareholders.

The audit committee is also responsible for publishing the annual audit report, which is essen-
tial for investors to evaluate the overall health of the business (see “Reporting” below). The au-
dit committee report should provide meaningful disclosure on the committee’s work and the
issues it has addressed. In the event of a significant restatement of accounts or material weak-
ness in internal controls, we may not support the election of members of the audit committee
who we consider have not fulfilled their duty to shareholders. We may also not support the
election of these director to the boards of other unrelated companies.

Compensation

The compensation (or remuneration) committee is responsible for setting the compensation of
executive directors and senior executives and should coordinate with the company’'s human
resources function to develop a coherent and effective compensation strategy throughout the
company. As a best practice we believe that compensation committees should consist exclu-
sively of independent non-executive directors.

We encourage compensation committees to engage in direct dialogue with shareholders
when developing compensation policies. (See “4. Compensation” below).

The compensation committee must consult with other board functions to ensure that pay
mechanisms are well aligned with strategic goals and the company’s appetite for risk. In par-
ticular, the compensation committee should work with the board and its committees to deter-
mine the appropriate balance in the allocation of profits to employees as incentive payment, to
shareholders as dividends, and for retention or reinvestment in the business itself.
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The committee’s fiduciary duty is also to ensure that the amount of payment to management
is fair and appropriate. Finally, the committee should be attentive to compensation across the
company to ensure management is delivering on strategic priorities, especially those that en-
hance shareholder returns, and managing risk effectively.

We may withhold our support from the chair and/or members of the compensation committee
where there are significant concerns with the committee’s decision-making, or where issues
we have identified with pay policies and practices remain unaddressed.

Nomination

A nomination committee should oversee all board and senior executive appointments. Nor-
mally it should be a committee of independent non-executive directors and the board chair. In
certain instances, it may be appropriate for the committee to leverage management’s advice.
Although we prefer a fully independent committee, we recognize that a non-independent di-
rector or representative of a large shareholder may be appropriate in some circumstances.

Corporate governance

We recognize that companies may choose to have the nominating committee or a specific
corporate governance committee responsible for corporate governance practices and proce-
dures. Regardless of the structure, the committee should monitor emerging regulatory and in
dustry standards, strive to achieve global best practice, and should consult with shareholders
to understand investor expectations.

Corporate responsibility and sustainability

We believe that committees with responsibilities related to oversight of corporate social re-
sponsibility, ethics or sustainability are prudent for purposes of risk management. For large
companies exposed to significant ESG risks, such committees are essential to protecting
shareholder value and managing reputational risk.

Business ethics

Whether it is through a committee such as the audit committee or a general board review, it is
important that the board affirm its responsibility for reviewing internal business ethics sys-
tems, practices, and processes.
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4. Compensation

Levels of compensation and other incentives should be designed to promote sustainable,
long-term shareholder value creation and reflect the executives’ work and contribution to the
company. No director should be involved in setting their own compensation. Given the con-
sistent upward trend in total compensation, we expect careful usage and robust justification of
benchmarks. We also wish to see comprehensive disclosure of performance targets as well as
actual performance against pre-set targets. We expect justification of base pay levels awarded,
and that a significant proportion of total compensation be variable and subject to appropriately
challenging performance conditions. We do not set guidelines for levels of compensation be-
yond the principles mentioned below.

Level of pay

We expect boards to demonstrate an understanding of (and sensitivity to) the views and ex-
pectations of shareholders and other key stakeholders, such as employees, when setting exec-
utive pay.

Relationship to strategy and risk

We expect companies to demonstrate the alignment of their compensation policy with their
overall business strategy and planning. Performance metrics should relate to the company’s
articulated strategy and risk tolerance. Targets should be constructed to align executive incen-
tives to the interests of long-term shareholders and should not create incentives for executives
to undertake short-term risks that might imperil sustainable long-term performance. We advo-
cate for risk-related preconditions to bonus awards to ensure inappropriate incentive pay-
ments are not awarded in the event the company's financial strength or credit quality deterio-
rates.

Disclosure

We seek appropriately detailed disclosure of board and management compensation packages
(See “"Compensation committee report” below). The purpose of the compensation report
should not simply be related to compliance, rather it should be to enhance investors’ under-
standing of the committee’s practices, processes, and goals.

Following the award of the bonus, companies should provide a meaningful analysis in the
compensation report of the extent to which relevant targets were met. The compensation re-
port should be written in plain language and include the tax implications for the company.

At a minimum, the compensation of all directors, including all nonexecutive and executive di-
rectors, should be disclosed individually. We look for banded disclosure of those individuals at
sub-board level who make a significant contribution to the company.

Executive contracts and pensions

Prior to employment contract agreements, companies should actively consider the potential
rewards concerning severance in the event of inadequate performance and clarify the perfor-
mance conditions under which such severance benefits are to be payable. We encourage
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companies to seek mitigation in case a director has taken up employment elsewhere and to
adjust the length and size of any payments accordingly. We recommend that companies make
larger severance packages the subject of a shareholder vote.

Share schemes/ share compensation arrangements

We believe that strict guidelines should be observed regarding the issue, or potential issue, of
shares for incentive schemes (also known as equity-based compensation plans) both as to the
proportion of shares issued and to the rate at which these are issued each year. For us to ac-
cept large share schemes, the commercial drivers must outweigh the dilutive impacts. If the
company is insufficiently transparent regarding the details of such schemes, we may abstain
or vote against them.

Equity incentive plans

We support the principle of motivating and rewarding executives through the granting of eg-
uity incentives. Performance targets for equity incentive plans should be clearly disclosed and
challenging. We believe that the compensation committee is in the best position to determine
the most appropriate performance metrics for driving the long-term business strategy. How-
ever, overall compensation packages should reflect a range of performance.

Generally, we believe executive pay plans should reflect a balance of financial, operational,
and relative performance targets. We strongly believe that exceptional performance over a sig-
nificant period merits an exceptional level of compensation. \We oppose retesting of perfor-
mance conditions and may withhold support of compensation plans where the compensation
committee has used its discretion to relax any performance targets previously approved by
shareholders.

We will consider one-off equity awards on a case-by-case basis in light of justification pro-
vided by the company. However, frequent use of exceptional awards raises questions over the
adequacy of the overall compensation strategy and effectiveness of succession planning. We
will take particular care when reviewing equity awards granted for the purposes of recruitment
or retention when such awards are not linked to meaningful performance targets.

We encourage the inclusion of environmental and social factors in performance bonus pay-
ments where they could have a material impact on shareholder returns. We also expect a dis-
cussion of the process undertaken by the company to identify such factors and an explanation
as to why it considers these factors to be relevant.

Holding periods, vesting and malus/clawback policies

Bonus payments and long-term incentive schemes should be structured to reward long-term
growth in shareholder value and be subject to performance-vesting conditions. We encourage
companies to include deferred shares as a portion of short-term bonuses. Longer-term incen-
tive plans should be fully sharebased, and vesting periods should extend from at least three to
five years or longer. We also encourage companies to require longer-term holding periods
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post vesting. The compensation committee should maintain a malus authority to withhold all
or part of performance-based pay from executives before it has vested in cases where it
deems it appropriate. The compensation committee should also have clawback authority to
recover sums already paid out to executives. This might occur following a significant restate-
ment of accounts, where previously granted awards were paid on the basis of inaccurate fig-
ures, or where the long-term outcomes of a specific strategy result in significant value destruc-
tion for shareholders.

Employee ownership

Widespread employee ownership can contribute positively to shareholder value, as it further
aligns employees’ interests with those of shareholders. Such devices should not, however, be
instituted as anti-takeover devices, and should be included within company-wide dilution lim-
its.

5. Audit, risk and control

We recommend that the independent members of the audit committee meet on a regular ba-
sis with the company’s auditors and without company management. This may enable a better
flow of information between auditors and the board.

Appointment of auditors

The auditors’ performance and appointment should be reviewed periodically. Where the same
firm remains as auditor for a period of time, there should be a policy of regular rotation of the
lead audit partner. We believe that systematic rotation of audit firms is both desirable and in
the best interests of shareholders.

We expect audit quality to be the main consideration in the selection of the auditor and expect
that shareholders should be given the opportunity to vote on the appointment and payment of
auditors.

Auditor liability

We recognize the disproportionate risk that joint & several liability may place upon audit firms.
However, we will only consider supporting arrangements to cap auditor liability in exceptional
circumstances (e.g., where the risk of a catastrophic and disproportionate claim can be
demonstrated).
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Fees paid to a company’s auditors in addition to audit fees

Companies should disclose when auditors carry out consultancy work in addition to auditing
the company and the audit committee should consider whether there is a risk that an auditor’s
impartiality may be jeopardized. The range, nature and tendering process for any such non-
audit work should be supervised by the audit committee, whose responsibilities in this area
should be fully disclosed. Where substantial non-audit fees are paid for more than one year,
we may not support the reappointment of the auditor or the payment of auditor fees in its vot-
ing at AGMs.

Related-party transactions

Many companies are involved in material related-party transactions, which represent a signifi-
cant risk to shareholders. This risk is mitigated in companies with fully independent audit com-
mittees whose responsibility it is to ensure that such transactions are conducted on the basis
of arm’s-length valuations. We strongly encourage companies to use such committees for
scrutiny, and to secure prior shareholder approval for material related-party transactions.

In the circumstance of continued concerns, we recommend that each company disclose any
shareholdings that its controlling shareholders may have in other companies or investment ve-
hicles that have a material interest in the company.

Risk management

The board as a whole is responsible for defining a company’s risk tolerance relative to its strat-
egy and operations—it is also responsible for monitoring the company’s performance relative
to defined risks. Financial, operational, and reputational risks that are relevant to the com-
pany’s business and performance should be included in this oversight, including material ESG
and ethical risks.

Depending on the size and complexity of the company, a standalone risk management com-
mittee may be warranted.
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6. Shareholder rights

While the precise nature and scope of shareholder rights vary across jurisdictions and many
related aspects of our expectations are touched upon in other parts of these guidelines, a
number merit direct mention:

Liaison with shareholders

Board and management teams should be ready, where practicable, to engage in dialogue with
shareholders based on an understanding of shared objectives. They should also be proactive
in making sure important news is imparted, subject to appropriate inside information proce-
dures, and should react helpfully to investor inquiries.

In investment meetings with shareholders, companies should be prepared to address relevant
corporate ESG issues.

Issuance of Shares

We respect a company's right to issue shares to raise capital. However, share issuance should
be strictly limited to that which is necessary to maintain business operations and drive com-
pany strategy. We will not support requests to increase authorized share capital that exceed
50% of existing capital, unless specific justification has been provided (e.g., to complete a stra-
tegically important acquisition or undertake a necessary stock split).

Pre-emption Rights

We believe that pre-emptive rights for existing shareholders are essential. Shares may be is-
sued for cash without pre-emptive rights or for compensation purposes, subject to share-
holder approval. Companies should adhere to strict limits for issuing new shares as a propor-
tion of the issued share capital. Furthermore, they should also be subject to flow rates, where
appropriate.

Share repurchases

We expect companies to repurchase shares in the market when it is advantageous for the
company and its shareholders.

Authority to repurchase shares should be subject to shareholder approval.
Controlled companies and share classes with differential voting rights

We favor a share structure that gives all shares equal voting rights. We do not support the is-
sue of shares with impaired or enhanced voting rights.

Where differential voting structures exist, this structure should be transparently disclosed to
the market. In the case of controlled companies, we will review any request to issue shares
with enhanced voting rights to determine why these are necessary and how they will reflect
the interests of minority shareholders. We support the principle of one share, one vote, and
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encourage companies to take steps to eliminate differential voting structures over time or pre-
vent their introduction. Where there are unequal voting rights, we encourage clear and com-
prehensive disclosure of a timeline regarding the retirement of unequal voting structures (oth-
erwise known as sunset provisions).

Voting caps

We oppose voting caps in principle and believe that all shares should be entitled to full voting
rights irrespective of the holding period. However, we recognize the widespread use of voting
caps in certain markets, and the benefits accruing to shareholders not subject to a cap. There-
fore, at a minimum, we expect companies to clearly disclose any caps and encourage them
not to introduce new caps while phasing out existing caps over time.

Mergers and acquisitions, spin-offs and other corporate restructuring

We expect boards to conduct thorough due diligence prior to pursuing any merger or acquisi-
tion and to maximize shareholder value in any deal.

Where major transactions are not subject to shareholder approval, companies should consider
the views of their major shareholders, subject to regulatory constraints and shareholders’ poli-
cies concerning insiders.

We consider the ESG risk implications of any corporate activity as part of the assessment of
such activity, particularly in high-impact industries. We also expect the board to evaluate any
potential ESG or ethical risks or liabilities of any business combination, including supply
chains.

Poison pills

We regard artificial devices to deter bids, known as poison pills, as inappropriate and ineffi-
cient unless they are strictly controlled and very limited in duration. We believe that any con-
trol-enhancing mechanism or poison pill that entrenches management and protects the com-
pany from market pressures is not in the interests of shareholders.

Pension and other similar significant corporate liabilities

Companies should be aware of, and report to shareholders on, significant liabilities such as
those arising from unfunded or under-funded pension commitments. The extent of the liability
should be reported, and the plans put in place to cover the deficit should also be reported
within a reasonable timeframe for action. The principal assumptions used in calculating
amounts should form part of this disclosure. Other significant liabilities could include specific
operational or ESG risks that the company faces. The company should provide some indica-
tion of how these risks could result in “contingent liabilities.”
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Shareholder resolutions

We consider all shareholder resolutions that appear on the ballot and vote in accordance with
our view of the long-term economic benefit to shareholders. On this basis we will typically
support requests to improve board accountability, executive pay practices, ESG disclosure and
climate change scenario analyses where we agree with both the broader issue highlighted as
well as the implementation proposed. We also typically support shareholder proposals asking
companies to report on implementation of environmental and social policies and assessments
where there is reason for concern that links to financially material risks that could impact the
performance of the company. We will review company and outside data and information, as-
sess peers for benchmarking and consider the proponents’ and company’s arguments in full.

7. Reporting

Companies should have meaningful and transparent disclosure so that investors can obtain a
clear understanding of all important and relevant issues. The annual report should provide a
full review of the business model and strategy; key performance indicators used to gauge how
the company is progressing against its objectives; principal (material) risks and any significant
factors affecting the company’s future performance, including significant ESG or ethical is-
sues; key achievements; and standards followed during the accounting period.

In all markets, we favor reports that are:

B Comprehensive, covering the strategic direction of the business and all material issues,
including any significant changes in the regulatory context and key ESG issues;

B Balanced, with even-handed treatment of both good and bad aspects of a company;

B Transparent, with narrative text that leverages plain language, and accounting notes that
provide investors with a full understanding of the circumstances underlying the reported
figures;

B Underpinned by Key Performance Indicators (KPls) that drive business performance,
are comparable over time, and are supported by detailed information on how they are cal-
culated;

B Consistent and joined-up with other company reporting, including the compensation
policy and corporate social responsibility or sustainability reporting.
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Directors

Adequate biographical information on the directors should be provided for shareholders in ad-
vance of the AGM. This should include information about directors’ qualifications and experi-
ence, term of office, date of first appointment, level of independence, board committee mem-
berships and other personal and professional commitments that may influence the quality of
their contribution and independence (e.g., other directorships, family and social ties, and affili-
ations with related companies or organizations). For all newly appointed directors, we encour-
age disclosure of qualifications, experiences and skills that are considered by the board to be
of relevance and importance to its oversight of company strategy. To this end, we encourage
disclosure of a clear and concise board skills matrix in the proxy voting materials and annual
report.

Nomination committee report

The committee should report annually on its activity and the report should provide a detailed
discussion of its process for identifying and appointing executive and non-executive directors,
including the processes it employs to ensure board membership reflects an appropriate diver-
sity of perspectives, experiences, gender and racial or ethnic representation as well as cultural
backgrounds. Where necessary, the report should include a thorough discussion of the
board’s view of the independence of certain members. The report should also include a robust
description of the board evaluation process, cadence, and outcomes (including strengths and
opportunities identified).

Audit committee report

The audit committee should report on its conduct during the year and, in particular, any spe-
cific matters of judgement relating to the application of accounting principles or the scope of
the audit. It should also comment on the process for ensuring the independence of the audi-
tors and for evaluating the impact of non-audit work. The audit committee report should in-
clude a narrative description of any related-party transactions, with reference to how these
might impact the interests of minority shareholders. Any qualification of the audit statement
and all matters raised in the auditor’s report must be fully explained.

System of internal controls and risk management

If the audit committee’s remit includes risk management, the audit committee report should
also address the board’s oversight of enterprise-wide risks. Either as part of the audit commit-
tee report or a standalone report, the company should explain the results of the board’s review
of internal controls, including any identified (or potential) weaknesses in internal controls and
how the board plans to respond to these.

Compensation report

We expect all companies to publish an annual compensation report in line with international
good governance standards. Good compensation reporting outlines a company's overall phi-
losophy and its policies and formulas for determining annual, short- and long-term pay. We
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look for compensation reports to break down fixed versus variable pay and to clearly align to-
tal pay packages with long-term shareholder value. The compensation report should clearly
disclose specific long-term performance targets and total potential pay-outs.

If short-term performance targets cannot be disclosed due to commercial sensitivity, we ex-
pect retrospective disclosure of short- term targets and of actual performance against these
targets.

We recommend that all companies put the compensation report to a shareholder vote and en-
courage compensation committee members to actively consult their shareholders prior to the
AGM.

Sustainability reporting

We encourage companies to report on any significant ESG or ethical risks and opportunities in
their annual reports including the systems in place to manage these risks. This may be sup-
ported by more detailed disclosure in a separate corporate social responsibility or sustainability
report.

Code of corporate governance

Companies should provide a full and clear statement of all matters relating to the application
of the provisions of the relevant national code of corporate governance. The way the provi-
sions are put into effect should be clearly discussed. Any deviations should be supported by
meaningful explanations.

Code of conduct

Companies should maintain a code of conduct reflecting corporate values and promotion of
ethical business practices. Such codes should address business-critical compliance issues in-
cluding anti-corruption practices.

Reincorporation in a tax or governance haven

Irrespective of the potential benefits a smaller tax burden may bring, we will typically vote
against resolutions for a company to reincorporate in a new legal jurisdiction that offers lower
legal and governance protections to shareholders. Aggressive tax strategies, even if structured
legally, can pose potentially significant reputational and commercial risks for companies.

We expect boards to ensure the company’s approach to tax policy is both prudent and sus-
tainable. To that end, we therefore expect companies to disclose how the board is providing
such oversight. Companies should provide a suitable amount of information for investors to
understand their tax practices and associated risks.
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Listings

Companies that are listed on an exchange should comply with the rules and listing require-
ments of that exchange.

Shareholder resolutions and access to the proxy statement

Shareholder resolutions represent the exercise of a key shareholder right and may encompass
a wide range of issues. We encourage companies to engage in constructive dialogue with
shareholders and other key stakeholders. Where engagement is unsuccessful, we support
shareholders’ right to submit a shareholder proposal for consideration by all investors. In these
instances, companies should behave respectfully by communicating promptly and fully with
shareholders while refraining from obstructing the process. The board should provide a full
and reasoned response to any shareholder proposal on the ballot. We consider all shareholder
resolutions put forward and vote in accordance with our understanding of the long-term eco-
nomic benefit to shareholders. We support shareholder resolutions relating to the right to
nominate or remove directors, including those related to an advisory shareholder vote on pay.
We may incorporate into our decision whether a shareholder resolution is binding in nature or
advisory (non-binding) in applying the above considerations.

8. Social and environmental factors

Environmental and social factors can present serious risks to corporations and their ability to
generate shareholder returns. A well-run company should, therefore, have formal systems to
identify, assess and manage significant risks associated with financially material environmental
and social factors. Companies should publicly disclose such factors on a regular basis and de-
tail any management-related strategies and targets.

Disclosure should cover both direct operations and, where relevant, the policies applied to
their supply chains. Companies should make appropriate and integrated disclosures reflecting
touch points to their strategy, research and development, capital expenditures, operational
performance, and commercial aspirations.

In general, we evaluate environmental and social proposals based on the relevance of the is-
sue to the company and the desirability of the specific action requested in the proposals to ad-
vance long-term shareholder value. We recognize that some proposals may identify important
company risks even if the proposal is poorly constructed. In such cases, we encourage com-
panies to identify, mitigate and report on their respective risk management approach effec-
tively.
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Environmental and social management

Companies should determine how financially material environmental and social risks and op-
portunities are addressed via their core business strategy. As part of this process, companies
should proactively identify, assess and manage those risks and opportunities, as well as imple-
ment robust sustainability governance frameworks to promote accountability and ensure ef-
fective oversight. We expect companies to align their disclosure of environmental and social
policies, management systems and performance according to internationally accepted stand-
ards. We also expect companies to quantify impacts from environmental and social factors
and set targets to mitigate and manage material sustainability risks and impacts.

We have set out our detailed thoughts for environmental and social practices in stand-alone
documents available on our website.

We may withhold support from management resolutions should we deem companies’ re-
sponses to involvement in significant environmental or social controversies as insufficient, or
where we have concerns about recurrent weak practices by companies in high-impact indus-
tries.

We may vote in favor of shareholder resolutions seeking improvements in reporting and/or
management of environmental or social practices where we have concerns, acting in the best
economic interest of our clients, or improvements are proportionate to the risks faced.

Climate change

We recognize that climate change and the global transition to a lower-carbon economy pre-
sent both risks and opportunities to businesses. We are supporters of both CDP (formerly, the
Carbon Disclosure Project) and the recommendations of the Taskforce on Climate Related Fi-
nancial Disclosures™ and expect to see companies report climate risks and strategy against the
proper standards and frameworks. We also support company efforts to implement net zero
targets; however, the company should disclose specifics as to how they will accomplish this.

Some companies may be exposed to business risks stemming from the effects of climate
change either directly via their business operations, regulations, changing consumer demand
or through supply chains. Where these are financially material risks, companies should de-
scribe how their business strategy incorporates climate risk and ensure adequate disclosure.

Where companies in high-impact sectors—e.g., those requested to disclose to CDP Climate
Change—fail to provide investment-relevant climate disclosure or do not have a robust climate
change risk management strategy, we may not support management resolutions, including
the report and accounts or the election of directors if we think this is in the best economic in-
terests of our clients.

https://www.fsb-tcfd.org/publications/final-recommendations-report/
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Where there are matters of concern, we may support shareholder resolutions calling on com-
panies to improve their business planning and public disclosure in relation to climate change
risks and opportunities.

We will make use of investor tools such as the Climate Action 100+ Net Zero Company
Benchmark, the Transition Pathway Initiative, our own proprietary net zero tool as well as en-
gagements we've conducted to identify companies that fail to follow best practice.

Biodiversity

Loss of biodiversity degrades ecosystems which underpin the Earth’s ability to provide regu-
lating, provisioning, cultural and supporting ecosystem benefits. For companies in sectors with
high biodiversity impact that fail to provide appropriate disclosure (e.g., CDP Water Security
and/or Forests disclosures), we may not support management resolutions if we think this is in
the best economic interests of our clients.

Sustainability and integrated reporting

A company’s recognition and management of financially material environmental and social ex-
posures and related disclosures provides shareholders with an additional lens through which
to assess the quality, leadership, strategic focus, risk management and operational standards
of practice of the business.

Disclosure of significant environmental and social risk factors should be included in the annual
report. Certain high risk or high impact operations that are of substantial interest to investors
and the public may require modular reporting alongside reporting that aggregates all company
activity. We recommend disclosure in line with internationally accepted standards of best
practice which enhances our understanding of a company’s ability to create and sustain value
in the short, medium and long term.

Audit of social and environmental management systems

We appreciate that auditing and assurance practices for environmental and social systems re-
quire further development; nevertheless, we consider third-party auditing of sustainability re-
ports to be best practice. We encourage companies to move towards third-party verification.

Labor practices and standards

Companies may incur significant risks because of the employment practices of their own oper-
ations and those of their suppliers and sub-contractors. Codes of conduct that address such
risks and include detailed and effective procedures for their supply chain are usually in compa-
nies’ best interests.

Where there is cause for concern, we favor codes based on internationally recognized stand-
ards (e.g., core conventions of the International Labour Organization), independent monitoring
or auditing of implementation, and reporting of aggregate audit results. We look for regular,
public reporting on code implementation.
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Human rights

Companies may incur extraordinary risks to their operations, staff, or reputation as a result of
operating in conflict zones or in locations at risk of human rights abuses. Risks may also be
encountered via supply chains when primary product

Inputs are sourced from at-risk areas. Where there is cause for concern, we support resolu-
tions asking companies to develop and implement policies and management systems address-
ing human rights and security management. These policies should reflect internationally rec-
ognized standards (e.g., United Nations Universal Declaration of Human Rights) and should
apply to suppliers and sub-contractors.

Severe human and labor rights issues often affect the most vulnerable communities and can
represent a threat to reputational and operational corporate performance. They are referenced
in various international standards and conventions and are linked to existing® or evolving? reg-
ulations that issuers may be subject to.

We believe that effective mitigation of these issues can contribute to sustainable long-term
value creation by the companies in which we choose to invest. At companies identified as be-
ing most at risk with insufficient mitigation strategies, we may not support management reso-
lutions, including the report and accounts or election of directors if we think this is in the best
economic interests of our clients.

Diversity and equal employment opportunity

The best interests of companies, as is maintaining a diverse workforce. We support efforts to
strengthen non-discrimination policies, achieve diversity objectives and address glass ceilings
at all levels within organizations. \We welcome disclosure of specific diversity targets and re-
porting on performance against these targets, as well as reporting on gender and ethnicity pay
gaps within companies and plans to address these. We will look for disclosure of how
measures to increase diversity have been applied and the management and oversight of these
measures. In an environment where many industries and companies are facing shortages of
skilled workers, thus increasing competition for talent, it is advisable and appropriate for com-
pany policies and practices to exceed legal requirements in order to attract and retain employ-
ees.

Political and charitable donations

Charitable and political donations should be consistent with the company’s stated sustainabil-
ity strategy. (See “Reporting” above). We recommend that the board provide ultimate over-
sight for political donations and related activity. Furthermore, we believe that companies that
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undertake charitable giving should have transparent policies and undertake charitable giving
programs with due regard for the interests of shareholders and key stakeholders.

Environmental stewardship

Companies should determine how key environmental risks and opportunities fit into their core
business strategy. As part of this process, companies should identify, assess, and manage
their environmental impacts. This may include minimizing key environmental impacts, report-
ing on environmental management systems and performance, and discussing related financial
impacts. Areas of increasing business interest include energy use, emissions, water, waste,
and the utilization of natural resources.

9. Voting matters

Annual general meetings

Although we supported company efforts to hold virtual-only AGMs during the initial stages of
the COVID-19 pandemic, we encourage a return to physical annual meetings of the sharehold-
ers that are supplemented with a robust and accessible virtual (or hybrid) option. If the com-
pany decides to provide a hybrid meeting, shareholders joining virtually should be provided
the same treatment and transparency as those attending in-person.

Vote disclosure

We expect companies to disclose the voting results of their general meetings, both at the
meeting and on their websites. This should include a detailed breakdown of votes for and
against, as well as abstentions.

In the spirit of transparency, we also make available to both our institutional and retail fund
customers, as well as to the public, a comprehensive record of our voting by publishing all our
votes and comments on our website.6 A summary of our voting statistics can be found in our
annual Stewardship report

Shareblocking

We believe that shareblocking—the practice of preventing shares from being transferred for a
fixed period prior to the vote at a company meeting—discourages shareholder participation
and should be replaced with a record date. Where shareblocking exists, we will follow client
policy and may be prevented from voting because of concerns about failed trade settlements
and extraordinary cost to clients.
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Electronic voting and of use proxy advisory services

We typically exercise voting rights electronically. We currently vote using ProxyExchange, the
electronic voting platform provided by Institutional Shareholder Services (ISS). We do not fol-
low ISS vote recommendations, except as provided for in our Conflict of Interest Policy or if
instructed by clients. Instead, ISS assists us though pre-populating our vote instructions in ac-
cordance with our vote policies. Our Responsible Investment team reviews a proportion of
meetings based on an internal prioritization model.

Position on abstentions

Our standard voting approach is to either vote for or against resolutions where these options
are available to shareholders. However, there are cases where we consider abstaining to be

appropriate —for example, where company practices have improved significantly but do not

fully meet our expectations.

With respect to shareholder resolutions, we may abstain in cases where we agree with the
broader issue highlighted but do not agree with the way in which the resolution prescribes
change.

Additional soliciting materials

If we become aware that an issuer has filed additional soliciting materials prior to a proxy vote
submission deadline, then we endeavor to review and reflect those in the application of our
voting policy where: (a) the submission is published at least five days prior to our earliest client
vote cut-off; and (b) the enclosed information is considered to be material towards impacting
our voting position.

Stocklending

We observe that stock lending is a widespread market practice involving the sale and contrac-
tually pre-agreed repurchase of a stock. We believe that stock lending is an important factor in
preserving the liquidity of markets and in facilitating hedging strategies; it can also provide in-
vestors with a significant additional return on their investments as the sale repurchase transac-
tion may include a profit margin. Importantly, however, if the term of the instrument coincides
with an annual or extraordinary general meeting, the transfer of the voting right impairs the
ability of the underlying shareowner to exercise their voting rights. In rare instances, this has
led to abuse, where borrowers have deliberately entered into transactions to sway the out-
come of a shareholder vote without any intention of owning the stock long-term. \WWe consider
the balance struck between stock lending and voting to be a matter for individual decision
making by clients.
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Record dates

We recommend that a record date be set a maximum of five working days prior to AGMs for
custodians and registrars to clearly establish those shareholders eligible to vote. This will give
time for all relevant formalities to be completed and serves the same purpose as shareblocking
without the disruptions noted above.

Voting systems

All companies should conduct voting by poll, rather than relying on a show of hands.

We believe that shareholders have the right to appoint any reasonable person as proxy to vote
their shares, either in person or electronically.

We encourage the introduction of electronic voting systems that are accurate and provide an
effective audit trail of votes cast.

Bundled resolutions

Resolutions put to company meetings should cover single issues, or issues that are clearly in-
terdependent. Any other practice potentially reduces the value of votes and can lead to oppo-
sition to otherwise acceptable proposals. We will normally oppose resolutions that contain
such inappropriately bundled provisions.

Any other business

We expect to vote on resolutions where the content has been made clear to shareholders and
is in the interests of the company and its shareholders. Where a resolution invites sharehold-
ers to vote on “any other business,” we will systematically vote against.

Political and charitable donations

We welcome the opportunity to vote on company donations if material. With respect to dona-
tions to political parties or to organizations closely associated with political parties, we believe
the board is best positioned to oversee the appropriateness of such spending and should re-
view as often as is necessary to ensure congruency with both corporate strategy and values.

Amendments to Articles

We are generally unsupportive of amendments to the articles of incorporation which limits the
liability of company officers.
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Purpose

This Responsible Investment Engagement Policy is drafted and reviewed in accordance with
regulatory requirements, including those set out by Shareholder Directive, Directive (EU)
2017/828, outlining our approach to and implementation of engagement by our Active Owner-
ship team. The policy applies globally to all Columbia Threadneedle Investments? client ac-
counts to the extent agreed upon or permissible. It also outlines our approach to engagement
on behalf of reo®3 clients.

At Columbia Threadneedle Investments we strive to be responsible stewards of our clients’
assets, , allocating their capital within our framework of robust research and good governance.

We embrace our role as active investors to encourage positive change both for our managed
assets and reo® clients. We dynamically interact with issuers to enhance their long-term viabil-
ity, performance, and sustainability to create value for our clients as well as society.

Targeted Responsible Investment (RI) engagement with issuers is an important part of our in-
vestment approach. Active ownership enhances insights, encourages change, and helps cre-
ate future value. In addition, we believe that engagement on environmental, social, and gov-

ernance issues can have a positive impact on corporate performance and investment returns,
as well as on society or the environment.

Engagement definition

We define engagement for the purposes of this policy as having constructive dialogue with
issuers on environmental, social and governance (ESG) risks that could have a material nega-
tive impact on their businesses and, where necessary, encouraging improvement in ESG man-
agement practices. Our purpose with engagement is to support long-term investment returns
by mitigating risk, capitalising on opportunities linked to ESG factors, and reducing any mate-
rial negative impact that our investment decisions could have on these factors. We believe
that we can play a part in building a more sustainable and resilient global economy by encour-
aging issuers to improve their ESG practices. This can also help drive positive impacts for the
environment and society that are in line with the achievement of the United Nations Sustaina-
ble Development Goals (SDGs).

Our engagements focus on financial performance, sustainability risks and opportunities, oper-
ational excellence, capital allocation policies and managerial incentives, among other topics.
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Collaboration across asset classes and thematic and sectoral disciplines ensures an informed
approach. Our engagement programme is structured around seven high level themes:

®m Climate change

B Environmental stewardship, including biodiversity
B |abour standards

B Human rights

B Public health

B Business conduct

B Corporate governance.

Underlying each theme is a range of subthemes to help focus our engagement. We monitor
the outcomes of our engagement and report on our progress to our clients and through public
reporting.

Engagement under this policy may cover listed equities; corporate credit; Sovereign, Suprana-
tional and Agency (SSA) issuers; private equity; real estate; infrastructure; collateralized loan
obligations; asset backed securities; municipal bonds; and commodities. For reo® clients en-
gagement under this policy covers listed equities, and corporate (financial and non-financial)
credit. In each case this engagement activity is reinforced by the broader public policy engage-
ment undertaken for all our clients

The engagement programme’s scope is reviewed annually.
Commitments and related policies

In encouraging issuers to move towards best practice in managing ESG risks, we make refer-
ence to international codes and standards where relevant, such as the International Labour Or-
ganization (ILO) Core Conventions, OECD Guidelines for Multinational Enterprises, UN Guiding
Principles on Business and Human Rights, the UN Global Compact, the Paris Agreement, the
Taskforce on Climate-related Financial Disclosures, the Taskforce on Nature-related Financial
Disclosures, and national corporate governance principles and codes of business best prac-
tice. Our key expectations on good practice are outlined in our corporate governance guide-
lines?, and environmental and social practices statements.

Policy and engagement programme implementation

Our engagement programme is executed through close collaboration by our Active Ownership
Analysts, comprised of experienced engagement and voting specialists, with Fundamental Re-
search Analysts and portfolio managers.

Stewardship Report
here
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Engagement identification, prioritization, and process
Bottom-up: priority issuers
We identify and prioritize issuers for engagement based on the following:

B Assessment of impact of ESG risk and opportunity factors now and in the future, includ-
ing financial materiality of risk issues in accordance with SASB Standards’

B |nvestment teams’ and Fundamental Analysts’ judgement and expertise,
B Previous engagement track record

B The significance, probability of occurrence, and severity of adverse sustainability impacts,
including their potentially irremediable character, scale (gravity), scope and character (not-
ing whether remedial action is possible);

B Assessment of likelihood of success for engagement;

B |evel of exposure, typically based on size of holding across both managed client assets
and reo® client assets; and

B Overall preferences? of managed clients or reo® clients as may be provided to us

Additional considerations may be brought in depending on the issue under engagement, such
as specialist data sources to identify issuers subject to a specific risk we are focusing on. This
includes engagement projects (see below), and our Net Zero climate change engagement,
which is prioritized according to a set of factors including financed emissions intensity and the
quality of climate strategy.

We set specific engagement objectives (“Objectives”) and track progress against these to as-
sess achievements (“Milestones”) and determine next steps. When we open discussions with
individual issuers, we aim to clearly communicate our Objectives — including timelines, and
desired outcomes.

Top-down: engagement projects

On an annual basis, the Active Ownership team conducts a high-level assessment of a wide
range of current and emerging ESG issues and their potential impacts on long-term invest-
ment returns, the economy, environment, and society. The results of this assessment deter-
mine the specific ESG issues on which we will focus our engagement activities going forward.
Project-based engagements on specific issues normally run for two to three years and are con-
cluded by a final assessment of progress.

https://www.sasb.org/
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Event-driven engagement

Part of our engagement happens in reaction to scheduled events such as annual general
meetings, where we would outline shareholder expectations, and request changes to an is-
suer’'s operations, governance structure or strategic approaches. Engagement activity may
also occur in response to unscheduled and controversial events, such as scandals or major en-
vironmental disasters linked to corporate operations. Our event-driven engagement also oc-
curs in reaction to potential issuer breaches of global standards, such as the OECD guidelines
for multinational enterprises or the UN Global Compact.

Engagement for specific mandates, fund strategy, or regulatory requirements'’

Individual client mandates, fund strategies or jurisdictional regulatory requirements may re-
quire a dedicated approach to engagement that is different to the approach outlined above.
This will be outlined in client mandate documentation and/or fund/strategy-specific investment
policies.

Conducting engagement

Our preferred approach to conducting engagement is to use constructive, confidential dia-
logue, typically interacting one-toone with issuers and building a relationship of trust over time
as long-term investors. When it is more effective to take a collaborative approach to bring
about change, we may form or join coalitions with other investors, non-governmental organi-
sations (NGOs) or industry groups, whilst ensuring that we adhere to all applicable anti-trust
competition legal and regulatory requirements and any other applicable limitations when doing
so. We have an internal Addendum to the Rl Engagement Policy on collaborative engage-
ment, detailing further requirements.

Speaking with a unified voice can allow investors to communicate their concerns more effec-
tively, whilst gaining power and legitimacy from the perspective of corporate management.
Furthermore, collaborations can help build knowledge and skills whilst enhancing engagement
efficiency. We are a member of several investor coalitions actively pursuing collaborative en-
gagements2. We engage at different levels within issuers depending on the nature of our Ob-
jectives, including with the board, executive management, investor relations, sustainability
leadership, and operational specialists.
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Public policy engagement

We recognise that action by governments or regulatory intervention is also often needed to
create a level playing field and achieve meaningful results. To that end, we aspire to play an
active role in public policy development through engagement with policymakers and regula-
tors. We seek to bring a constructive investor voice to standard settings, and we believe that
policy and regulatory change is often the catalyst for improved corporate behaviour.

Escalation

If issuers do not demonstrate progress on matters that we believe are in our clients’ best long-
term economic interests, we may consider further escalation.

In considering engagement escalation strategies, we will make a case-by-case assessment of
progress against our Objectives and how issuers respond to our engagement. Assessments
take place at quarter end when Active Ownership analysts assess progress against the Objec-
tives we have set for each issuer we engage with. We also assess annually all issuers’ respon-
siveness to engagement undertaken in the previous full year. Both data points feed into the
escalation decision.

Escalation activity takes place in collaboration with other investment to ensure agreement on
the need for escalation and alignment on avenues to pursue departments within Columbia
Threadneedle Investments.

As stewards of our clients’ investments, we have at our disposal several different options for
escalation, which include:

B Collaborative engagement’: While we generally prefer to engage issuers in private to
enable honest, open, and frank discussions to take place, collaboration with other inves-
tors or stakeholders, might be an impactful engagement or escalation strategy. Given
ownership of an issuer is often dispersed, for a stakeholder’s voice to have weight it may
require collaborative engagement to address issues effectively at the issuer or industry
level. We support dialogue amongst investors and collaborative engagement where this
contributes to the creation and protection of stakeholder value.

B Public statements: For both equity and corporate credit escalation issuing a public
statement outlining disagreement with management’s approach and formulating ESG
best practices and expectations is an additional escalation option.
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B Filing shareholder resolutions: Filing an equity or bondholder resolution can be a key
rallying point of an engagement campaign to change issuers’ behaviour. Examples might
include improving board accountability, executive pay practices, ESG-related disclosure,
climate change action or employee welfare.

B Annual General Meetings (AGMs): Requesting a shareholder meeting or intervening at
an AGM offer the opportunity for direct, public dialogue with boards and top executives.
Interventions at AGMs can also trigger further dialogue with an issuer, paving the way to
more in-depth engagement on an issue.

B Proxy voting: Voting against management on key resolutions sends a clear signal to is-
suers and can help with further engagement efforts.

B Partial or complete divestment': Re-weighting a position to reflect the investment risk
of poor ESG practices or selling a holding outright can be a powerful signal of dissatisfac-
tion in response to inadequate progress against Objectives.

Tracking engagement progress

Objectives, Engagement Activity and Milestones are tracked and monitored for ESG-focused
engagements. All engagement is tracked in a company-wide database and accessible to all
research analysts and portfolio managers.

The database allows us to produce engagement activity reports for internal use, clients, or the
general public, e.g. our Stewardship Report.

We measure and report on the success of engagement through the assignment of “Mile-
stones”, which recognize improvements in issuers’ ESG policy, management systems or prac-
tices against the Objectives that were set. Milestones are ascribed using a three-star rating
system, with three stars indicating the most material changes of significant ESG impact and
one star reflecting smaller, incremental change to ESG practices along a pathway for the is-
suer, or across a broader context, for the relevant industry as a whole.

Active Ownership analysts also assign an annual “Responsiveness Rating” to issuers engaged.
Transparency

Clear accountability and transparent communication are key elements of our Responsible In-
vestment engagement programme. We report periodically on the number of engagements,
the number of successful engagement outcomes, as well as our public policy engagement,
reflecting our full sphere of influence. We do this via quarterly and annual stewardship reports
that we make publicly available on our website2. We also publish research and thought leader-
ship pieces on specific engagement activities and ESG topics; and ESG profile and impact

here
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reports for a number of funds that contain information on engagement. These are all available
on our website.

Conflicts of interest

Although we seek to act in the best interests of our managed asset and reo® clients, we recog-
nize that certain conflicts of interest may arise due to our engagement activities contemplated
by this policy. Our approach to identify, prevent, and/ or manage potential conflicts to ensure
we serve our clients’ best interests is guided by various conflicts of interest policies in place
across Columbia Threadneedle Investments including specifically around conflicts arising in
respect of Active Ownership — Engagement?.

Governance of the Responsible Investment Engagement Policy

The Responsible Investment Engagement Policy is reviewed annually by the Responsible In-
vestment team, the General Counsel’s Organisation (GCO) and other relevant stakeholders, in-
cluding Investments. The internal governance committees approve any updates to policy and
its underlying principles and processes.

Active Ownership: Engagement
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Conflicts of interest

At Columbia Threadneedle Investments we seek to act in the best interests of our clients in
our investment management business. We recognise conflicts of interest may arise in our in-
vestment activities and any services we provide. We seek to identify, and then prevent and/or
manage conflicts to serve our clients’ best interests.

This is an addendum to our Responsible Investment Engagement Policy, outlining our ap-
proach to and implementation of engagement by our Active Ownership (AO) team undertak-
ing in collaboration with our research analysts and portfolio managers. It outlines how we deal
with certain potential conflicts between our interests and those of our clients, or between the
interests of two or more clients, and across all asset classes between our AO team, who con-
duct Responsible Investment focused engagement activity, and other teams within Columbia
Threadneedle Investment (Research, Portfolio Management) who are also involved in this ac-
tivity.

This addendum does not represent a complete list of all potential conflicts relevant to this en-
gagement activity; rather it sits alongside our wider conflicts of interest policies referenced be-
low under which all potential and actual conflicts of interest identified are monitored, managed
and/or mitigated across the organisation. From time to time we may need to adjust our ap-
proach to dealing with conflicts from that outlined below to deal with the issues raised by a
particular set of circumstances.

Engaging a client’s issuer

We may engage with an investee issuer where the issuer (or a related party such as a spon-
sored pension scheme) is also a client. Potential conflicts of interest arise if the engagement
objective or outline engagement expectation is not in line with the issuer’s preferred practices.

We treat all our clients equally in our engagement activities. We do not alter our position due
to a business relationship that an issuer may have with us or any other part of the wider
Ameriprise Financial, Inc. group although we may collaborate with other business areas within
Columbia Threadneedle Investments or the wider Ameriprise Financial, Inc as part of the effec-
tive management of any potential conflict arising because of such a business relationship. Un-
less an institutional client instructs us otherwise, we apply our ESG guidelines? to all client
portfolios in a manner that considers our clients’ respective investment objectives and best in-
terests (including best long-term economic interest). Columbia Threadneedle Investment’s Re-
sponsible Investment (RI) engagement program is defined and executed by the Active Owner-
ship (AO) team with input from reo® clients, as well as from internal fundamental research ana-
lysts and portfolio managers, being an input into the AO team’s determination of strategic en-
gagement priorities. Our Responsible Investment Engagement Policy available on our website
provides further detail on the above.
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Engagement of an issuer involving an Officer, Director or Employee of Ameriprise Fi-
nancial, Inc or any of its subsidiaries (“Officer, Director, or Employee”)

We may engage with an issuer where an Officer, Director or Employee serves on the board of
that issuer. Potential conflicts of interest arise if the issuer’s interests differ from those of Co-
lumbia Threadneedle Investments.

We manage this conflict by applying this and other Columbia Threadneedle Investment poli-
cies specifically relating to Officers, Directors, or Employees with relationships with compa-
nies. For example, Columbia Threadneedle Investment’'s Global Policy — Outside Activities and
Family Relationship requires our employees to declare and disclose their outside business in-
terests. We also may determine that it is inappropriate for such employees to have any in-
volvement the engagement with certain companies in which our clients invest.

Engagement to favour one client over another:

Potential conflicts of interest could arise where we engage with an issuer on a matter with a
potential outcome that favours one client over another; for example, because they are larger in
terms of their AuM that we manage or service as part of reo®.

We manage this conflict by treating all clients equally in our Active Ownership activities. In
particular:

B Unless an institutional client instructs us otherwise, we apply our ESG guidelines to all cli-
ent portfolios in a manner that considers our clients’ respective investment objectives and
best interests. This could result in our acting on a matter the same or different way for
various clients.

B For the annual reo® client consultation, all clients, independent from their AuM, have one
vote on prioritization of issuers and thematic engagement projects.

B |nformation gained from engagement activity (statistics and narrative on Objectives, en-
gagement activity, milestones, case studies, responsiveness rating) is shared equally with
clients in each service category with some clients signing up to a level of service that in-
cludes more granular reporting.

Engagement to favour one Active Ownership Analyst or Portfolio Manager or Funda-
mental Research Analyst over another:

Potential conflicts of interest could arise within or between teams of AO analysts, portfolio
managers or Fundamental Research analysts, if one of their representatives conducts an en-
gagement alone with an issuer. This could lead to an imbalance of access to issuer meetings
and the sharing of information, and compromised client reporting. Different asset classes and
different strategies may also need to follow different engagement objectives and engagement
prioritisation (e.g. financial, ESG impact, engagement escalation).

We manage this potential conflict by having a global shared calendar, with all teams having
information about upcoming issuer meetings in their calendar, including the option to join. We
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also have an annual internal consultation process where portfolio managers and fundamental
research analysts participate in an annual prioritisation process operated by the AO team for
priority issuers, thematic engagement projects as well as fund or portfolio specific engage-
ment. This process covers both managed asset and reo® clients. In addition, regular ex-
changes between fundamental research analysts, portfolio managers and the AO team take
place to understand and align on respective engagement efforts (scope, Objectives, status
etc). The relevant internal investment committees serve as an escalation point in case prioriti-
sation diverges between any of the parties involved.

The internal consultation process allows divergent views to be considered before our ap-
proach is finalised in respect any engagement initiative but does not occur at the expense of
the best interest of our clients. We treat all clients equally in our engagement activities.

Other conflict management tools in Active Ownership - Engagement:

B Our AO Team: We have a team of ESG experts who work alongside, but independently
from, the fundamental research and portfolio management teams. The AO team leads the
development of our ESG guidelines and undertakes engagement activities as well as re-
search and analysis. The AO team forms part of the broader Responsible Investment
Team which reports into the Global CIO.

B Oversight: The relevant internal investment committees oversee this policy to ensure Co-
lumbia Threadneedle Investment effectively addresses conflicts of interests for engage-
ment. It is committed to safeguarding the integrity of our AO team. Our Compliance de-
partment, as well as, where applicable, our investment fund boards, may also periodically
review our compliance with this policy.

B Our compliance and data protection systems: \We have strict firewalls to keep client
holdings data confidential and always protected, separating holdings of clients with man-
aged portfolios from those of clients who subscribe only to our reo® services.

B Transparency and disclosure: \We seek to uphold high standards in transparency and
disclosure to enable clients and broader stakeholders to review our effectiveness in man-
aging conflicts. Our regular reporting to clients includes both our public vote record and
our annual Stewardship Code report on Columbia Threadneedle Investment’s Active
Ownership activities with issuers and public policy makers.

B Conflicts of interest policy: Columbia Threadneedle Investment maintains wider con-
flicts of interest policies under which all potential and actual conflicts of interest identified
are monitored, managed and/or mitigated.
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Disclaimer
Metzler Asset Management GmbH

Promotional material published by Metzler Asset Management GmbH

This document published by Metzler Asset Management GmbH [together with its affiliated
companies as defined in section 15 et seq. of the German Public Limited Companies Act (Ak-
tiengesetz — "AktG"), jointly referred to hereinafter as "Metzler"] contains information obtained
from public sources which Metzler deems to be reliable. However, Metzler cannot guarantee
the accuracy or completeness of such information. Metzler reserves the right to make changes
to the opinions, projections, estimates and forecasts provided in this document without notice
and shall have no obligation to update this document or inform the recipient in any other way
if any of the statements contained herein should be altered or prove incorrect, incomplete or
misleading.

The information contained in this document is not tailored to the specific investment objec-
tives, financial situations or needs of individual recipients. Before acting on the basis of the in-
formation or recommendations contained in this document, the recipient should consider
whether the decision is suitable for his or her personal circumstances and, if in doubt, seek the
advice of a qualified professional.

Past performance cannot be regarded as an indicator of future performance. It cannot be guar-
anteed that a portfolio will repeat its past performance in the future. Any gains generated by
investments are subject to fluctuations; the price or value of any financial instrument de-
scribed in this document may rise or fall. Moreover, the actual performance of a portfolio de-
pends on its asset volume as well as on the agreed fee structure and external expenses.

The model calculations contained in this document, if any, are examples showing the possible
performance and are based on various assumptions (e.g. regarding earnings and volatility). Ac-
tual performance may be higher or lower, depending on market developments.

Metzler cannot guarantee that a portfolio will maintain a certain minimal value or that a spe-
cific target return will be achieved. Consequently, none of the capital preservation strategies
mentioned in this document, if any, can offer full asset protection.

In particular, it cannot be guaranteed that ESG investments will actually increase returns
and/or reduce portfolio risk. Similarly, no civil liability of Metzler can be derived from the goal
of "responsible investing" (as defined by the BVI Rules of Conduct). Information on sustainabil-
ity at Metzler Asset Management can be found here: www.metzler.com/esg-en.

This document is non-binding and does not constitute an offer or any part of an offer to buy or
sell financial instruments. Only the sales prospectuses, basic information sheets (PRIIPs) and
annual and half-yearly financial statements valid at the time of purchase are binding for pur-
chasing mutual funds. These and other mandatory documents, including the fund’s complaint
resolution process, are available for download at www.metzler.com/funds and www.univer-
sal-investment.com/en/ Corporate/ Compliance/Ireland/.
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In the case of fund products, investors have the right to file a complaint in a model case pro-
ceeding as per sec. 606 German Code of Civil Procedure or to initiate an ombudsman pro-
ceeding at the German Investment Funds Association (BVI). The German Capital Investor
Model Proceedings Act (KapMuG) applies.

It may be decided at any time to terminate the cross-border distribution arrangements. In such
circumstances, investors will be informed of this decision and will be provided with the oppor-
tunity to redeem their units.

Universal-Investment Ireland Fund Management Limited (Ull) in Dublin is responsible for man-
aging Irish UCITS funds. Ull did not partake in the preparation of this document and thus takes
no responsibility for its content, subject to all applicable law and regulatory requirements.

This document is provided solely for information purposes and may not be modified, copied,
reproduced or distributed without Metzler’s prior written consent.

The following applies in connection with references to indices, ratings or indicators:

Key fund figures and ratings (henceforth referred to as "information") provided by MSCI ESG
Research LLC (MSCI ESG) contain environmental, social and governance data pertaining to
the underlying securities in more than 31,000 multi-asset class mutual funds and ETFs world-
wide. MSCI ESG is a registered investment adviser under the US Investment Advisers Act of
1940. None of the information provided by MSCI ESG has been filed with or approved by the
US SEC or any other regulatory authority. It does not constitute an offer to buy or sell or repre-
sent a solicitation or recommendation of any security, financial instrument, financial product or
trading strategy, nor should it be considered an indication or guarantee of future performance,
analysis, forecast or prediction. None of the information provided shall be used to determine
which securities to buy or sell or when to buy or sell them. The information is provided "as is"
and the user of the information assumes all risk associated with the use of or permission to
use said information.
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Important information
Columbia Threadneedle Investments

For marketing purposes. Your capital is at risk. Columbia Threadneedle Investments is
the global brand name of the Columbia and Threadneedle group of companies. Not all ser-
vices, products and strategies are offered by all entities of the group. Awards or ratings may
not apply to all entities of the group.

This material should not be considered as an offer, solicitation, advice, or an investment rec-
ommendation. This communication is valid at the date of publication and may be subject to
change without notice. Information from external sources is considered reliable but there is no
guarantee as to its accuracy or completeness. Actual investment parameters are agreed and
set out in the prospectus or formal investment management agreement.

In the UK: Issued by Threadneedle Asset Management Limited, No. 573204 and/or Columbia
Threadneedle Management Limited, No. 517895, both registered in England and Wales and
authorised and regulated in the UK by the Financial Conduct Authority.

In the EEA: Issued by Threadneedle Management Luxembourg S.A., registered with the Reg-
istre de Commerce et des Sociétés (Luxembourg), No. B 110242 and/or Columbia Threadnee-
dle Netherlands B.V., regulated by the Dutch Authority for the Financial Markets (AFM), regis-
tered No. 0806884 1.

In Switzerland: Issued by Threadneedle Portfolio Services AG, Registered address: Clari-
denstrasse 41, 8002 Zurich, Switzerland.

In the Middle East: This document is distributed by Columbia Threadneedle Investments
(ME) Limited, which is regulated by the Dubai Financial Services Authority (DFSA). For Distrib-
utors: This document is intended to provide distributors with information about Group prod-
ucts and services and is not for further distribution. For Institutional Clients: The information in
this document is not intended as financial advice and is only intended for persons with appro-
priate investment knowledge and who meet the regulatory criteria to be classified as a Profes-
sional Client or Market Counterparties and no other Person should act upon it.

In Australia: Threadneedle Investments Singapore (Pte.) Limited [“TIS”], ARBN 600 027 414
and/or Columbia Threadneedle EM Investments Australia Limited [“CTEM”], ARBN 651 237
044.TIS and CTEM are exempt from the requirement to hold an Australian financial services
licence under the Corporations Act and relies on Class Order 03/1102 and 03/1099 respec-
tively in marketing and providing financial services to Australian wholesale clients as defined in
Section 761G of the Corporations Act 2001. TIS is regulated in Singapore (Registration num-
ber: 201101559W) by the Monetary Authority of Singapore under the Securities and Futures
Act (Chapter 289), which differ from Australian laws. CTEM is authorised and regulated by the
FCA under UK laws, which differ from Australian laws.

In Singapore: Threadneedle Investments Singapore (Pte.) Limited, 3 Killiney Road, #07-07,
Winsland House 1, Singapore 239519, which is regulated in Singapore by the Monetary Au-
thority of Singapore under the Securities and Futures Act (Chapter 289). Registration number:
201101559W. This advertisement has not been reviewed by the Monetary Authority of Singa-
pore.
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In Japan: Columbia Threadneedle Investments Japan Co., Ltd. Financial Instruments Busi-
ness Operator, The Director-General of Kanto Local Finance Bureau (FIBO) No0.3281, and a
member of Japan Investment Advisers Association.

In Hong Kong: Threadneedle Portfolio Services Hong Kong Limited KA & & FEHA TR
=], Unit 3004, Two Exchange Square, 8 Connaught Place, Hong Kong, which is licensed by
the Securities and Futures Commission ( “SFC” ) to conduct Type 1 regulated activities (CE:
AQA779). Registered in Hong Kong under the Companies Ordinance (Chapter 622), No.
1173058 and/or issued by Columbia Threadneedle AM (Asia) Limited, Unit 3004 Two Ex-
change Square, 8 Connaught Place, Central, Hong Kong, which is licensed by the Securities
and Futures Commission (“SFC"”) to conduct Type 4 and Type 9 regulated activities (CE:
ABA410). Registered in Hong Kong under the Companies Ordinance (Chapter 622), No.
14954504,
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Successful for 350 years.

2024 is a special year for Metzler Bank. We are celebrating our 350th anniversary and would like to
use this occasion to do what has always characterized Metzler: We are looking to the future. Entre-
preneurial spirit with a compass — this has enabled Metzler to outlast entire empires. Scan here to
find out what this is all about, what we talk about in our Future Talks with prominent guests from the

world of business, and what role our blue sofa plays in all of this: www.metzler.com/350jahre
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